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IN THE DISTRICT COURT OF THE SIXTH JUDICIAL DISTRICT OF THE 
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Appeal from the District Court of the Sixth Judicial District of the State of 
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Page 1 of 11 
;:s1xr.. 'Udlclal District Court - Bannock Cou 
ROAReport 
Case: CV-2010-0002724-0C Current Judge: Mitchell Brown 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, etal. 
User: DCANO 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, Century Park Associates, Lie 
Date 
6/28/2010 
7/2/2010 
7/6/2010 
8/2/2010 
8/13/2010 
8/20/2010 
8/23/2010 
9/8/2010 
9/13/2010 
Code 
LOCT 
NCOC 
COMP 
SMIS 
ATTR 
ATTR 
ATTR 
ORDR 
HRSC 
HRSC 
User 
MAR LEA 
MAR LEA 
MAR LEA 
MAR LEA 
MAR LEA 
LINDA 
MEGAN 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CINDYBF 
CINDYBF 
CINDYBF 
CINDYBF 
Clerk's Vault 
New Case Filed-Other Claims 
Verified Complaint: atty Dave Gallafent 
Summons Issued 
Judge 
Mitchell Brown 
Mitchell Brown 
Mitchell Brown 
Mitchell Brown 
Filing: A -All initial civil case filings of any type not Mitchell Brown 
listed in categories B-H, or the other A listings 
below Paid by: merrill and merrill Receipt 
number: 0023109 Dated: 6/28/2010 Amount: 
$88.00 (Check) For: 
Plaintiff: Pocatello Hospital, LLC Attorney Mitchell Brown 
Retained Dave Robert Gallafent 
Filing: 11 - Initial Appearance by persons other Mitchell Brown 
than the plaintiff or petitioner Paid by: Beard St. 
Clair Gaffney PA Receipt number: 0023993 
Dated: 7/6/2010 Amount: $58.00 (Check) For: 
Century Park Associates, Lie, (defendant) and 
Quail Ridge Medical Investors, Lie, (defendant) 
Defendants Notice of Appearance; aty Michael Mitchell Brown 
Gaffney for Defendants 
Defendant: Quail Ridge Medical Investors, Lie, Mitchell Brown 
Attorney Retained Michael D Gaffney 
Defendant: Century Park Associates, Lie, 
Attorney Retained Michael D Gaffney 
Mitchell Brown 
Answer and Jury Demand ; aty Michael Gaffney Mitchell Brown 
Note of Issue and request for Trial Setting; aty Mitchell Brown 
Michael Gaffney for defs 
Amended Note of issue and request for Trial 
Setting; aty Michael Gaffney for defs 
Mitchell Brown 
Notice of Service - Plaintiffs First set of lnterrog. Mitchell Brown 
requests requests for PRoduction and requests 
for admission to defs: and this Notice: aty R 
William Hancock for plntf 
Order for submission of information for Mitchell Brown 
scheduling order; sf J Brown 8-20-2010 
Joint Statement of Information for Scheduling Mitchell Brown 
Conference- by PA Hawkins and DA Gaffney. 
Scheduling Order, Notice of Trial Setting and Mitchell Brown 
Initial Pretrial Order- jury trial set 1st setting 
5-24-11 at 9:00am, 2nd setting 10-25-11 at 9:00 
am. No pretrial conference will be held. s/Brown 
9-13-10. 
Hearing Scheduled (Jury Trial 05/24/2011 09:00 Mitchell Brown 
AM) 1st Setting 
Hearing Scheduled (Jury Trial 10/25/2011 09:00 Mitchell Brown 
AM) 2nd Setting 
LJC:HC. L/4V/£V IV ;:,1xm .JUaiclal u1str1ct lioun - tsannock User: DCANO 
Time: 12:10 PM ROAReport 
Page 2 of 11 Case: 1 0-0002724-0C Current Judge: Mitchell Brown 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, etal. 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, Century Park Associates, Lie 
Date 
9/13/2010 
9/14/2010 
9/29/2010 
10/12/2010 
10/27/2010 
1/27/2011 
3/11/2011 
3/23/2011 
3/25/2011 
3/30/2011 
4/12/2011 
4/15/2011 
5/6/2011 
3/10/2011 
Code 
HRSC 
HRVC 
INHD 
User 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
BRANDY 
BRANDY 
BRANDY 
BRANDY 
CAMILLE 
CAMILLE 
CAMILLE 
Judge 
Notice of service - Defs Responses to Plntfs First Mitchell Brown 
set of Req for Admission : aty Michael Gaffney 
for def 
Notice of service - Plntfs Second set of lnterrog Mitchell Brown 
requests for production and requests for 
admission to the Defendant; aty Kent Hawkins 
for plntf 
Notice of service - Defs First set of Requests for Mitchell Brown 
Admission, lnterrog and requests for Production 
to Plntf: aty Michael Gaffney for defs 
Notice of service - srvd Defs Response to Plntfs Mitchell Brown 
Second set of requests for Admission; aty 
Michael Gaffney for def 
Notice of service - Plaintiffs Responses to Defs Mitchell Brown 
First set of Requests for Admission; aty Kent 
Hawkins for plntf 
Expert and lay witness disclosure; aty Kent Mitchell Brown 
Hawkins for plntf 
Defendants Expert witness disclosures; aty Mitchell Brown 
Michael Gaffney for def 
Notice of service - Defs Responses to plntfs first Mitchell Brown 
set of lnterrog and requests for production and 
Defs Responses to plntfs Second set of lnterog 
and req for production: aty Michael Gaffney for 
def 
Motion to vacate Trial setting; aty Kent Hawkins Mitchell Brown 
for plntf 
Notice of hearing; set for Plaintiffs Motion to Mitchell Brown 
vacate trial setting on 4-15-2011@ 3pm: aty 
Kent Hawkins for p lntf 
Hearing Scheduled (Motion 04/15/2011 03:00 Mitchell Brown 
PM) 
Defendants Lay Witness Disclosures; Michael Mitchell Brown 
Gaffney aty for dfdt 
Lay Witness Disclosure; Kent Hawkins aty for pltf Mitchell Brown 
Hearing result for Jury Trial held on 05/24/2011 Mitchell Brown 
09:00 AM: Hearing Vacated 1st Setting 
Hearing result for Motion held on 04/15/2011 Mitchell Brown 
03:00 PM: Interim Hearing Held 
Minute Entry and Order; (Court GRANTED, the Mitchell Brown 
Motion to Vacate Trial setting, Jury Trial, in this 
matter is now set for 10-25-2011 @ 9am) s/ 
Judge Brown 5-5-2011 
Notice of service - Plaintiffs Responses to Defs Mitchell Brown 
First set of lnterrog. and requests for production 
to plntf: aty Dave Gallafent 
Plaintiffs motio for summary judgment; aty Kent Mitchell Brown 
Hawkins for plntf 
UC:IltL L.IL'O/L.U I ,j 
Time: 12:10 PM 
Page 3 of 11 
•udicial District Court- Bannock Cou 
ROAReport 
Case: CV-2010-0002724-0C Current Judge: Mitchell Brown 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, etal. 
User: DCANO 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, Century Park Associates, Lie 
Date Code 
6/10/2011 
6/13/2011 HRSC 
7/6/2011 
7/22/2011 
7/25/2011 
8/1/2011 
8/3/2011 ORDR 
3/5/2011 HRHD 
MEOR 
User 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
DCANO 
DCANO 
DCANO 
SHAREE 
SHAREE 
SHAREE 
Notice of hearing; set for 8-5-2011 @ 9am; aty Mitchell Brown 
Kent Hawkins for plntf 
Hearing Scheduled (Motion for Summary Mitchell Brown 
Judgment 08/05/2011 09:00 AM) 
Affidavit of Don Wadle; aty Dave Gallafent for Mitchell Brown 
plntf 
Affidavit of Brad Janoush; aty Dave Gallafent for Mitchell Brown 
plntf 
Memorandum in support of plaintiffs motion for Mitchell Brown 
summary judgment; aty Dave Gallafent for plntf 
Affidavit of Greg Kelley; aty Michael Gaffney for Mitchell Brown 
defs 
Defendants Memorandum in opposition to 
plaintiffs motin for summary judgment; aty 
Michael Gaffney for def 
Affidavit of Brent Thompson; aty Michael 
Gaffney for def 
Affidavit of Michael D Gaffney; aty Michael 
Gaffney for def 
Mitchell Brown 
Mitchell Brown 
Mitchell Brown 
Defendants motion to enlarge time to file affidavit; Mitchell Brown 
aty Michael Gaffney for def 
Notice of hearing; set for 8-5-2011 @ 9am: Mitchell Brown 
Plaintiffs reply memorandum supporting summary Mitchell Brown 
judgment motion; aty Dave Gallafent for plntf 
Defendants' Motion for Summary Judgment; Mitchell Brown 
Michael D. Gaffney, Attorney for Defendants: 
Quail Ridge Medical Investors, etal 
Notice of Hearing for Defendants' Motion for Mitchell Brown 
Summary Judgment on 8-19-11 at :1:30pm. 
Michael D. Gaffney, Attorney for Dfdts. 
Defendants' Motion to Shorten Time or, in the Mitchell Brown 
Alternative to Consolidate Hearings on Motions 
for Summary Judgment: Michael D. Gaffney, Atty. 
for Dfdts. 
Order Shortening Time [Order shortening time for Mitchell Brown 
Hearing on Quail Ridge's Motion for Summary 
Judgment] - GRANTED - Motion set for August 5, 
2011@ 9 am 
Is/ J Brown 8/3/2011 
Hearing result for Motion for Summary Judgment Mitchell Brown 
scheduled on 08/05/2011 09:00 AM: Hearing 
Held 
Minute Entry and Order - Plaintiffs Motion for 
Summary Judgment - TAKEN UNDER 
ADVISEMENT 
lSI J Brown 8/5/2011 
Mitchell Brown 
Time: 12:10 PM 
Page 4 of 11 
ROAReport 
Case: 1 0-0002724-0C Current Judge: Mitcheii Brown 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, etal. 
User: DCANO 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, Century Park Associates, Lie 
Date Code User 
8/5/2011 HRVC BRANDY 
8/10/2011 CAMILLE 
8/15/2011 CAMILLE 
8/26/2011 CAMILLE 
HRSC CAMILLE 
1/9/2012 CAMILLE 
CAMILLE 
1/11/2012 CAMILLE 
HRSC CAMILLE 
1/26/2012 CAMILLE 
1/27/2012 CAMILLE 
CAMILLE 
CAMILLE 
2/1/2012 MEMO BRANDY 
2/3/2012 HRHD BRANDY 
HRVC BRANDY 
2/9/2012 CAMILLE 
3/1/2012 HRSC BRANDY 
3/13/2012 CAMILLE 
Hearing result for Jury Trial scheduled on 
10/25/2011 09:00AM: Hearing Vacated 2nd 
Setting 
Judge 
Mitchell Brown 
Available dates for Jury Trial; aty Kent Hawkins Mitchell Brown 
for plntf 
Defendants notice of available trial dates; aty 
Michael Gaffney for def 
Mitchell Brown 
Scheduling order, notice of trial setting and initial Mitchell Brown 
pretrial order; s/ Judge Brown 8-26-2011 
Hearing Scheduled (Jury Trial 03/20/2012 09:00 Mitchell Brown 
AM) 
Plaintiffs motion to reconsider; aty Dave Gallafent Mitchell Brown 
for plntf 
Minute entry and order; Court DENIED both 
parties motions for summary judgment; s/ 
Judge Brown 1-7-2012 
Mitchell Brown 
Notice of hearing ; on plntfs motion to reconsider Mitchell Brown 
on 2-3-2012@ 9am: 
Hearing Scheduled (Motion 02/03/2012 09:00 Mitchell Brown 
AM) 
Notice of service - Defs Supplemental Response Mitchell Brown 
to plaintiffs first set of lnterrog : aty Michael 
Gaffney for def 
Second affidavit of Michael D Gaffney; aty 
Michael Gaffney for def 
Defendants supplemental Lay Witness 
disclosures; aty Michael Gaffney for def 
Defendants Memorandum in opposition to 
plaintiffs motion to reconsider; aty Michael 
Gaffney for def 
Plaintiff's Reply Memorandum in Support of its 
Motion to Reconsider; pltf aty 
Hearing result for Motion scheduled on 
02/03/2012 09:00AM: Hearing Held 
Mitchell Brown 
Mitchell Brown 
Mitchell Brown 
Mitchell Brown 
Mitchell Brown 
Hearing result for Jury Trial scheduled on Mitchell Brown 
03/20/2012 09:00AM: Hearing Vacated; vacated 
on the record by Court will be reset after 
mediatioln in March 
Minute Entry and Order; (if Mediation is Mitchell Brown 
unsuccessful, the court will then take the matter 
under advisement; trial in this matter is hereby 
VACATED,) s/ Judge Brown 2-10-2012 
Hearing Scheduled (Jury Trial 05/14/2012 09:00 Mitchell Brown 
AM) 
Minute Entry and Order and order scheduling trial; Mitchell Brown 
Court GRANTED the parties and extension of 
(15) days; s/ Judge Brown 3-13-2012 
Time: 12:10 PM 
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ROA Report 
Case: CV-2010-0002724-0C Current Judge: Mitchell Brown 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, etal. 
User: DCANO 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, Century Park Associates, Lie 
Date Code 
3/13/2012 
HRSC 
3/14/2012 
3/16/2012 
INHD 
3/21/2012 HRSC 
3/26/2012 INHD 
4/3/2012 
4/4/2012 
4/10/2012 
4/12/2012 
4/13/2012 
User 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
BRANDY 
BRANDY 
BRANDY 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
Judge 
Order setting status conference; s/ Judge Brown Mitchell Brown 
3-13-2012 
Hearing Scheduled (Status Conference Mitchell Brown 
03/16/2012 11:30 AM) 
Plaintiffs amended lay witness disclosure; aty Mitchell Brown 
William Hancock for plntf 
Report of Mediator; Mitchell Brown 
Hearing result for Status Conference scheduled Mitchell Brown 
on 03/16/2012 11:30 AM: Interim Hearing Held 
Hearing Scheduled (Further Proceedings Mitchell Brown 
03/26/2012 01 :30 PM); order setting hearing to 
announce decision; J Brown 
Hearing result for Further Proceedings scheduled Mitchell Brown 
on 03/26/2012 01:30PM: Interim Hearing Held 
Plaintiffs second amended Lay witness Mitchell Brown 
disclosure; aty William Hancock for plntf 
Plaintiffs disclosure of rebuttal expert witness: Mitchell Brown 
aty William Hancock for plntf 
Notice of deposition of Greg Kelley on 5-4-2012 Mitchell Brown 
@ 11 am: aty Dave Gallafent for plntf 
Notice of deposition of Brent Thompson; on Mitchell Brown 
5-4-2012 @ 1 Oam: aty Dave Gallafent for plntf 
Notice of taking rule 30b6 Deposition duces Mitchell Brown 
tecum of quail ridge medical investors, LLC: aty 
Dave Gallafent for plntf 
Notice of service - Plntfs first supplemental Mitchell Brown 
responses to defs first set of interrog and 
requests for production to plaintiff; and this notice: 
aty William Hancock for plntf 
Notice of taking rule 30b6 Deposition duces Mitchell Brown 
tecum of Century park Associates, LLC: aty 
William Hancock for plntf 
Minute Entry and Order; Court DENIED, Plaintiffs Mitchell Brown 
Motion for reconsideration: s/ Judge Brown 
4-11-2012 
Notice of service - Plntfs second supplemental Mitchell Brown 
responses to defs first set of lnterrog and req for 
production to plaintiff and Notice of service aty 
William Hancock for plntf 
Plaintiffs motion to vacate May 14,2012 Jury Trial; Mitchell Brown 
aty Kent Hawkins 
Notice of hearing; on motin in limine and Motion Mitchell Brown 
to vacate May 14,2012 Jury Trial 
Plaintiffs motion in limine on 2001 Landlord Mitchell Brown 
consent and estoppel certificate; aty aty Kent 
Hawkins for plntf 
Time: 12:10 PM 
Page 6 of ii 
Sixt.. •udicial District Court - Bannock 
ROAReport 
Case: CV-201 0-0002724-0C Current Judge: Mitchell Brown 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, etal. 
User: DCANO 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, Century Park Associates, Lie 
Date Code 
4/13/2012 
4/16/2012 
4/18/2012 
4/19/2012 
4/23/2012 
4/25/2012 
User 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
DCANO 
DCANO 
CAMILLE 
CAMILLE 
Judge 
Plaintiffs motion in limine on defs experts; aty Mitchell Brown 
Kent Hawkins 
Plaintiffs Motion in limine on presentatjion of Mitchell Brown 
irrelevent extrinsic evidence: Oral Modification , 
Equitable arguments, any evidence unrelated to 
the intent of the parties in 1983: aty Kent 
Hawkins for plntf 
Plaintiffs motion i nlimine on speculation and Mitchell Brown 
opinion testimony: aty Kent Hawkins for plntf 
Affidavit of Sam Langston; aty Kent Hawkins for Mitchell Brown 
plntf 
Amended notice of hearing; on motions in limine Mitchell Brown 
and motion to vacate May 14,2012 Jury Trial 
Notice of telephonic Trial deposition of Everett 
Goodwin; aty William Hancock 
Mitchell Brown 
Amended notice of telephonic depsotion of Guy Mitchell Brown 
Kroesche on 5-3-2012: aty William Hancock for 
plntf 
Defendants objection to telephonic trial deposition Mitchell Brown 
of everett goodwin; aty Michael Gaffney for def 
Notice of telephonic deposition of Chris Anton; on Mitchell Brown 
Chris Anton on 5-2-2012@ 10:30; aty William 
Hancock 
Amended Notice of telephonic depositon of Mitchell Brown 
Everett Goodwin; on 5-8-2012@ 10am: aty 
William Hancock 
Defendants first motion in limine; aty Michael Mitchell Brown 
Gaffnery for def 
Defendants Memorandum in opposition to Mitchell Brown 
motions in limine; aty Michael Gaffney for defs 
Defendants Memorandum in opposition to Mitchell Brown 
plaintiffs motion to vacate May 14 2012 Jury Trial; 
aty Michael Gaffney for defs 
Notice of hearing; set for 4-30-2012@ 10am: Mitchell Brown 
Amended Notice of Hearing for Defendants' First Mitchell Brown 
Motion in Limine on 4-30-12 at 10:00 am. Michael 
D. Gaffney, Attorney for Dfdts. 
Motion to Shorten Time: Michael D. Gaffney, 
Attorney for Dfdts. 
Mitchell Brown 
Plaintiffs motion to enforce Jury waiver clause in Mitchell Brown 
2001 Landlord consent and estoppel certificate: 
aty William Hancock for plntf 
Notice of hearing on plaintiffs motion to enforce Mitchell Brown 
Jury waiver clause in 2001 landlord consent and 
estoppel certificate: aty William Hancock for plntf 
uate: LILbiL013 
Time: 12:10 PM 
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ludicial District Court - Bannock 
ROAReport 
Case: CV-2010-0002724-0C Current J~udge: Mitchell Brown 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, etal. 
User: DCANO 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, Century Park Associates, Lie 
Date Code User 
4/25/2012 CAMILLE 
4/26/2012 CAMILLE 
4/27/2012 CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
4/30/2012 CAMILLE 
5/1/2012 CAMILLE 
5/2/2012 HRSC CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
Motion to shorten time on hearihng of plaintiffs 
motion to enforce Jury waiver clause in 2001 
landlord consent and estoppel certificate: aty 
William Hancock forp lntf 
Judge 
Mitchell Brown 
Minute Entry and Order; (court shall be provided Mitchell Brown 
with a copy of the deposition as soon as possible 
to allow the ocurt to review and consider the 
objections prior to trial; s/ Judge Brown 
4-25-2012 
Order shortening time; s/ Judge Brown 
4-27-2012 
Mitchell Brown 
Order shortening time on the hearing of plaintiffs Mitchell Brown 
motion to enforce Jury waiver clause in 2001 
Landlord consent and estoppel certificate; s/ 
Judge Brown 4-27-2012 
Defendants Objection to plaintiff motion to Mitchell Brown 
enforce Jury waiver clause in 2001 Landlord 
consent and estoppel certificate: aty Michael 
Gaffney 
Affidavit of ocunsel ; aty William Hancock Mitchell Brown 
Plaintiffs reply in support of its motions in limine Mitchell Brown 
and in support of its motion to vacate: aty 
William Hancock 
Notice of service - Defs Supplemental Responses Mitchell Brown 
to Plaintiffs first rrequests for production ; aty 
Michael Gaffney 
Motion to amend complaint and notice of hearing; Mitchell Brown 
set for 5-4-2012@ 1:30pm 
Hearing Scheduled (Motion 05/04/2012 01:30 Mitchell Brown 
PM) 
2nd Amended Notice of telephonic deposition of Mitchell Brown 
Guy P Krosesche on 5-7-2012@ 3pm: aty 
William Hancock for plntf 
Amended Notice of Telephonic Deposition of Mitchell Brown 
Chris Anton on 5-10-2012@ 10:30: aty William 
Hancock fo rplntf 
Amended Notice of Deposition of Greg Kelley on Mitchell Brown 
5-9-2012 @ 11 am: aty William Hancock for plntf 
Amended notice of deposition of Brent Mitchell Brown 
Thompson; set for 5-9-2012@ 10am: aty 
William Hancock fo rplntf 
Notice of telephonic deposition of Cal Northam; Mitchell Brown 
aty William Hancock for plntf 
Defendants Memorandum re: Plaintiffs Motion to Mitchell Brown 
enforce Jury waiver clause in 2001 landlord 
consent and estoppel certificate: aty Michael 
Gaffney for def 
UCILC. L/L.;J/L.V I 0 ;:,1xtn -•umc1a1 u1str1ct ~..;oun - tsannocK Gounty User: DCANO 
Time: 12:10 PM ROA Report 
Page 8 of 11 Case: CV-20i0-0002724-0C Current Judge: Mitchell Brown 
. 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, etal. 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, Century Park Associates, Lie 
Date Code User Judge 
5/2/2012 DCANO 3rd Amended Notice of Telephonic Deposition of Mitchell Brown 
Guy P. Kroesche, Dave R. Gallafent, Attorney for 
Plntfs. 
5/3/2012 BRANDY Plaintiffs reply in support of its motion to enforce Mitchell Brown 
jury waiver clause in 2001 Landlord Consent and 
Estoppel Certificate; pltf aty 
AFFD BRANDY Affidavit of counsel in support of its motion to Mitchell Brown 
enforce jury waiver clause in 2001 Landlord 
Consent and Estoppel Certificate; pltf aty 
NOTC BRANDY Defendants Notice of non opposition to Plaintiffs Mitchell Brown 
motion to amend complaint; dfdt aty 
5/4/2012 HRHD BRANDY Hearing result for Motion scheduled on Mitchell Brown 
05/04/2012 01 :30 PM: Hearing Held 
MEOR BRANDY Minute Entry and Order; hearing held 4-30-12 in Mitchell Brown 
Caribou; under advisement; J Brown 4-30-12 
NOTC BRANDY Notice to vacate deposition of Brent Thompson; Mitchell Brown 
pltf aty 
NOTC BRANDY Notice to vacate deposition of Greg Kelley; pltf aty Mitchell Brown 
5/7/2012 CAMILLE Plaintiffs Brief in support of its oral motion for a Mitchell Brown 
judicial determination of the 2001 landlord 
consent and estoppel certificate : atyWilliam 
Hancock 
BRANDY Plaintiffs Exhibit List; pltf aty Mitchell Brown 
AMCO BRANDY Amended Complaint Filed; pltf aty Mitchell Brown 
NOTC BRANDY 2nd Amended Notice of telephonic deposition of Mitchell Brown 
Everett Goodwin; pltf aty 
ANSW BRANDY Answer to Amended Complaint and Jury Mitchell Brown 
Demand; dfdt aty 
5/8/2012 NOTC BRANDY Notice of telephonic deposition of Earl Christison; Mitchell Brown 
pltf aty 
5/9/2012 MOTN BRANDY Motion to Dismiss Defendant's Demand for a Jury Mitchell Brown 
Trial; pltf aty 
MEMO BRANDY Defendants Memorandum RE: 2001 Landlort Mitchell Brown 
Consent and Estoppel Certificate; dfdt aty 
AFFD BRANDY Affidavit of John Avondet; dfdt aty Mitchell Brown 
5/10/2012 MEOR BRANDY Minute Entry and Order; hearing held 5-10-12 by Mitchell Brown 
phone in Franklin County; demand for jury trial is 
stricken; GRANTS motion for determination and 
finds certificate clear and unambiguous; J Brown 
5-10-12 
5/11/2012 BRANDY Defendants Supplemental Lay Witness Mitchell Brown 
Disclosures; dfdt aty 
5/14/2012 CTST BRANDY Hearing result for Court Trial scheduled on Mitchell Brown 
05114/2012 09:00AM: Court Trial Started 
uc;;n<;;:. <:.14-.J/L.V 10 
Time: 12:10 PM 
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~IXth Judicial District Court - Bannock 
ROAReport 
Case: CV-201 0-0002724-0C Current Judge: Mitchell Brown 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, etal. 
User: DCANO 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, Century Park Associates, Lie 
Date 
5/14/2012 
5/15/2012 
5/17/2012 
6/5/2012 
6/27/2012 
7/13/2012 
7/18/2012 
7/20/2012 
10/17/2012 
10/22/2012 
Code User 
DCA NO 
CAMILLE 
DCANO 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
Judge 
Minute Entry and Order; The Court Granted Plntfs Mitchell Brown 
Motn to Enforce Jury Waiver Clause in 2001 
Landlord Consent and Estoppel Cert. and ordered 
that this matter would proceed to trail before the 
Court. The Court Denied Plntfs. Motion in Limine 
on 2001 Landfor Consent and Estoppel Cert. and 
Dfdts. First Motion in Limine. Finally the Courted 
Denied Plntfs. Motion to Vacate the Trial again 
stating the basis for decision on the record. 
s/Judge Mitchell Brown on 5-11-12. 
Defendants exhibit list; aty Michael Gaffney for Mitchell Brown 
defs 
Plaintiffs Exhibit List Mitchell Brown 
Minute Entry and Order; (plaintiff shall have 14 Mitchell Brown 
days to submit proposed Findings of Fact and 
Conclusions of Law to the court) s/ Judge Brown 
5-15-2012 
Order; that the parties shall have until Mitchell Brown 
6-11-2012 to remit payment to Rodney Felshaw 
for the trial transcript: s/ Judge Brown 5-11-2012 
Plaintiffs closing argument; aty Kent Hawkins for Mitchell Brown 
plntf 
Plaintiffs objection to certain deposition testimony Mitchell Brown 
admitted into evidence: aty Kent Hawkins for 
plntf 
Plaintiffs proposed findings of fact and Mitchell Brown 
conclusions of law; aty Kent Hawkins for plntf 
Defendants Objection to deposition testimony; 
aty Michael Gaffney 
Defendants closing arguments; aty Michael 
Gaffney for def 
Defendants proposed findings of fact and 
conclusions of law; aty Michael Gaffney 
Mitchell Brown 
Mitchell Brown 
Mitchell Brown 
Plaintiffs closing rebuttal argument; aty Dave Mitchell Brown 
Gallafent for plntf 
Minute Entry and Order; court took this matter Mitchell Brown 
under advisement: s/ Judge Brown 7-20-2012 
Findings of Fact, conclusions of law and Mitchell Brown 
memorandum decision and order; Declaratory 
Judgment consistent with the courts conclusion of 
Law on this matter;: s/ Judge Brown 10-16-2012 
Motion to correct clerical mistake in findings of Mitchell Brown 
fact conclusions of law and Memorandum 
Decision and Order; aty William Hancock for 
plntf 
Order correcting conclusions of law: s/ Judge 
Brown 10-22-2012 
Mitchell Brown 
LJt,. •• u.""". t&-14.\.JI.C...V IV 
Time: 12:10 PM 
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.,,xtJ> ·~m1c1a1 uasmct court - Bannock: 
ROAReport 
Case: CV-201 0-0002724-0C Current Judge: Mitchell Brown 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, etal. 
User: DCANO 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, Century Park Associates, Lie 
Date 
11/7/2012 
11/8/2012 
11/12/2012 
11/13/2012 
11/26/2012 
11/27/2012 
11/28/2012 
12/3/2012 
12/31/2012 
1/18/2013 
1/22/2013 
Code 
JDMT 
CSTS 
APSC 
NOTC 
MISC 
MISC 
MISC 
MISC 
MISC 
MISC 
User 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
CAMILLE 
DCANO 
DCANO 
DCANO 
DCANO 
DCANO 
DCA NO 
DCANO 
DCANO 
DCANO 
DCANO 
Defendants Memorandum regarding form of 
Judgment; aty Michael Gaffney for defs 
Judge 
Mitchell Brown 
Plaintiffs Memorandum of authorities in support of Mitchell Brown 
its request for a money judgment; aty Kent 
Hawkins 
Order on form of Judgment; s/ Judge Brown Mitchell Brown 
11-12-2012 
Declaratory Judgment; s/ Judge Brown Mitchell Brown 
11-13-2012 
Case Status Changed: Closed Mitchell Brown 
***Amended Declaratory Judgment; aty Judge Mitchell Brown 
Brown 11-26-2012 
Filing: L4 - Appeal, Civil appeal or cross-appeal to Mitchell Brown 
Supreme Court Paid by: Michael D. Gaffney 
Receipt number: 0041053 Dated: 11/27/2012 
Amount: $109.00 (Check) For: Quail Ridge 
Medical Investors, Lie, (defendant) 
Appealed To The Supreme Court 
Defendant's Notice of Appeal ; Michael D. 
Gaffney, Attorney for Quail Ridge Medical 
Investors, LLC, Defendant/Appellant. 
Received check #1 04296 in the amount of 
$100.00 for deposit of Clerk's Record on 
11-27-12. 
Mitchell Brown 
Mitchell Brown 
Mitchell Brown 
Defendant's Amended Notice of Appeal: Michael Mitchell Brown 
D. Gaffney, Attorney for Quail Ridge Medical 
Investors, LLC, Defendant/Appellant. 
CLERK'S CERTIFICATE OF APPEAL; Signed Mitchell Brown 
and Mailed to SC and Counsel on 12-3-12. 
CORRECTED CLERK'S CERTIFICATE OF Mitchell Brown 
APPEAL MAILED TO SUPREME COURT AND 
COUNSEL ON 12-31-12. 
IDAHO SUPREME COURT; Received Notice of Mitchell Brown 
Appeal on 12-10-12. Docket Number 
#40566-2012. Clerk's Record and Reporert's 
Transcript must be filed by 3-20-13. (2-13-13 5 
weeks prior to Counsel). The following transcripts 
shall be lodged: Further Proceedings 3-26-12 
4-30-12 (No Hearing on ROA) 
Hearing 5-4-12 
Hearing 5-1 0-12 
Court TriaiS-14-12 thru 5-15-12. 
NOTICE OF LODGING: received by Rodney M. Mitchell Brown 
Felshaw on 1-18-13. 
IDAHO SUPREME COURT; Received Clerk's Mitchell Brown 
Cert. of Appeal. on 1-4-13. Carefully examine the 
Title and the Cert. and advise the Dist. Court 
Clerk of any corrections. The Title in the Cert. 
must appear on all document filed in this court. 
LJate: 2/25/2013 
Time: 12:10 PM 
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SixtJ- 1udicial District Court- Bannock Cou 
ROAReport 
Case: CV-201 0-0002724-0C Current Judge: Mitchell Brown 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, etal. 
User: DCANO 
Pocatello Hospital, LLC vs. Quail Ridge Medical Investors, Lie, Century Park Associates, Lie 
Date Code User 
1/22/2013 MISC DCANO 
2/25/2013 MISC DCANO 
REPORTER'S TRANSCRIPTS: Received in 
Court Records: 
Motion to Reconsider 3-26-12 
Motions in Limine 4-30-12 
Motion to Amend Complaint held 5-4-12 
Ruling on Motion to Amend Complaint and 
Pre-Trial held 5-10-12. 
Bench Trial Vol1 held 5-14-12 
Bench Trial, Vol. 2 held 5-15-12. 
Motion to Amend Complaint 5-4-12 
Judge 
Mitchell Brown 
CLERKS RECORD received in Court Records on Mitchell Brown 
2-25-12. 
. ,•. 
fi.fCHAlviBERS 
@ 
IN THE DISTRICT COURT OF THE SIXTH JUDICIAL DIS'Ji 
_-STATE OF IDAHO, IN AND FOR THE COUNTY OF BANNOCK 
'·,:,' . 
****** 
) 
POCATELLO HOSPITAL, LLC, dba ) 
PORTNEUF MEDICAL CENTERS, LLC, ) 
) Case No. CV-2010-0002724-0C 
Plaintiff, ) 
) 
vs. ) 
) DECLARATORY JUDGMENT 
QUAIL RIDGE MEDICAL INVESTORS, ) 
LLC and CENTURY PARK ) 
ASSOCIATES, ) 
) 
Defendants. ) 
) 
Follo'l-ving a two (2) day bench trial conducted before the Court commencing on May 14, 
2012 and concluding on May 15, 2012 and the Court having rendered its Findings of Fact, 
Conclusions of Law, and Memorandum Decision and Order the Court hereby enters this 
DECLARATORY JUDGMENT pursuant to Idaho Code §§ 10-1201 through 10-1203. This 
Declaratmy Judgment declares the parties' respective rights and obligations with respect those 
issues. This Declaratory Judgment deals specifically with the rent adjustment provisions of the 
parties' Ground Lease Agreement (Section 1.3(b) and generally with sections 1.1, 1.2 and 1.3(a) of 
the parties' Ground Lease Agreement. 
The Court hereby ORDERS ADJUDGES A,.~ DECREES as follows: 
(1) Pocatello Hospital, LLC dba Portneuf Medical Centers (PMC) is entitled to an 
adjustment in the annual rent owed by Quail Ridge Medical Investors, LLC (Quail 
Ridge) under the parties Ground Lease Agreement from $9,562.50 annually to 
$148,500.00 annually. 
DECLARATORY J1JDGME)';T -1 
CERTIFICATE OF M.t.\ILING/SERVICE 
ILf~ 
The undersigned certifies that on the J,2t1i day of November, 2012, she caused a true and 
correct copy of the foregoing Order on Form of Judgment to be served upon the following persons 
in the foUoVving manner: 
PLAINTIFF ATTORNEY: 
Kent L. Hawkins 
P.O. Box 991 
Pocatello, Idaho 83204-0991 
(208) 232-2499 
DEFENDANT ATTORNEY: 
Michael D. Gaffney 
21 05 Coronado State 
Idaho Falls, Idaho 83404 
(208) 529-9732 
DECLARATORY JUDGMENT- 3 
DALE HATCH, Clerk 
~~tuvJ 
By: Deputy Clerk 
IN THE DISTRICT COURT OF THE SIXTH JUDICIAL DISTRJC~LQ~ .TJIE~.~ 
-r!.ITThuv ~b fn 5= 06 
STATE OF IDAHO, IN AND FOR THE COUNTY OF BANN~~ ... : .. ,~,-. },~-
D.- r·U ' ""r·.zu 
-- . * 4..-~ 'll.f""\ 
****** 
) 
POCATELLO HOSPITAL, LLC, dba ) 
PORTNEUF MEDICAL CENTERS, LLC, ) 
Plaintiff, 
vs. 
) Case No. 
) 
) 
CV-20 10-0002724-0C 
AMENDED 
DECLARATORY JUDGMENT 
QUAIL RIDGE MEDICAL INVESTORS, 
LLC and CENTURY PARK 
ASSOCIATES, 
) 
) 
) 
) 
) 
) 
Defendants. ) 
) 
Following a two (2) day bench trial conducted before the Court commencing on May 14, 
2012 and concluding on May 15, 2012 and the Court having rendered its Findings of Fact, 
Conclusions of Law, and Memorandum Decision and Order the Court hereby enters this 
DECLARATORY JUDGMENT pursuant to Idaho Code §§ 10-1201 through 10-1203. This 
Declaratory Judgment declares the parties' respective rights and obligations with respect those 
issues. This Declaratory Judgment deals specifically with the rent adjustment provisions of the 
parties' Ground Lease Agreement (Section 1.3(b) and generally with sections 1.1, 1.2 and 1.3( a) of 
the parties' Ground Lease Agreement. 
The Court hereby ORDERS ADJUDGES AND DECREES as follows: 
( 1) Pocatello Hospital, LLC dba Portneuf Medical Centers (PMC) is entitled to an 
adjustment in the annual rent owed by Quail Ridge Medical Investors, LLC (Quail 
Ridge) under the parties Ground Lease Agreement from $9,562.50 annually to 
$148,500.00 annually. 
DECLARATORY JUDGMENT-I 
(2) This rent adjustment is for the three (3) period commencing on February 1, 2010 and 
concluding on January 31, 2013. Therefore the total rent due PMC from Quail Ridge is 
the amount of $445,500.00 for this three (3) year period. 
(3) Quail Ridge has already paid PMC $9,562.00 annual rent on or about February 1 
each year during that three year period for a total amount paid of$28,687.50. 
( 4) Therefore, based upon the rent adjustment, Quail Ridge is obligated to promptly pay 
PMC $416,812.50 under the terms of the parties' Ground Lease Agreement. 
(5) The rent adjustment provision of the Ground Lease Agreement, dated January 27, 
1983, of which PMC is the successor Lessor and Quail Ridge is the successor Lessee 
remains in full force and effect. The next rent adjustment, which is scheduled to take 
effect February 1, 2013, shall proceed consistent with section 1.3(b) of the Ground 
Lease Agreement. 
IT IS SO ORDERED. 
Dated this 26th day ofNovember, 2012. 
DECLARATORY .JUDGMENT- 2 
217 
MITCHELL W. BROWN 
District Judge 
CERTIFICATE OF MAILING/SERVICE 
The undersigned certifies that on the 12th day ofNovember, 2012, she caused a true and 
correct copy of the foregoing Order on Form of Judgment to be served upon the following persons 
in the following manner: 
PLAINTIFF ATTORNEY: 
Kent L. Hawkins 
P.O. Box 991 
Pocatello, Idaho 83204-0991 
(208) 232-2499 
DEFENDANT ATTORNEY: 
Michael D. Gaffney 
21 05 Coronado State 
Idaho Falls, Idaho 83404 
(208) 529-9732 
DECLARATORYJUDGMENT-3 
~-Faxed 
X Faxed 
' \ 
Michael D. Gaffney, ISB No. 3558 
John M. Avondet, ISB No. 7438 
BEARD ST. CLAIR GAFFNEY PA 
2105 Coronado Street 
Idaho Falls, Idaho 83404 
Telephone: (208) 523-5171 
Facsimile: (208) 529-9732 
Email: gaffney@beardstclair.com 
javondet@beardstclair.com 
Attorney for the Defendant/Respondent 
Flt._ED ;.· cu; !>JT't 
DISTRICT COURT SIXTH jUDICIAL DISTRICT 
BANNOCK COUNTY IDAHO 
POCATELLO HOSPITAL, LLC d/b/a 
PORTNEUF MEDICAL CENTERS, LLC, Case No.: CV-10-2724 OC 
Plaintiff/Respondent, 
vs. 
QUAIL RIDGE MEDICAL INVESTORS, 
LLC, 
Defendant/ A ellant. 
DEFENDANT'S NOTICE OF APPEAL 
TO: THE ABOVE NAMED RESPONDENTS, POCATELLO HOSPITAL, LLC 
d/b/a PORTNEUF MEDICAL CENTERS, LLC, AND THE PARTIES' 
ATTORNEYS, KENT L. HAWKINS AND R. WILLIAM HANCOCK, 109 NORTH 
ARTHUR-5TH FLOOR, P.O. BOX 991, POCATELLO, IDAHO 83204, AND THE 
CLERK OF THE ABOVE ENTITLED COURT. 
NOTICE IS HEREBY GIVEN THAT: 
1. The above named appellant, Quail Ridge Medical Investors, LLC, appeals against 
the above named respondents to the Idaho Supreme Court from Findings of Fact and 
Conclusions of Law entered October 17, 2012, the Declaratory Judgment entered, 
Defendant's Notice of Appeal Page 1 
November 13,2012, and the Amended Declaratory Judgment entered on November 27, 
2012 in the above entitled action, the Honorable Mitchell W. Brown, presiding. 
2. Quail Ridge Medical Investors, LLC has a right to appeal to the Idaho Supreme 
Court and the orders from which this appeal is taken is appealable pursuant to Idaho 
Appellate Rule 1l(a)(l). 
3. The issues raised on this appeal are as follows: 
a. Whether the district court erred by disregarding language contained in the 
contract in declaring the rights and obligations of the parties arising under 
that contract; 
b. Whether the district court erred by failing to find that the rent adjustment 
clause of the Ground Lease had been waived or modified by the 
subsequent conduct and/or transactions of the parties; 
c. Whether the district court erred by failing to find that the plaintiff was 
estopped from seeking any adjustment in rent due to the 2001 Landlord 
Consent and Estoppel Certificate; 
d. Whether the district court erred by creating a new contract term that was 
unsupported by the evidence; and, 
e. Whether the district court erred by finding an absence of course of dealing 
by the parties. 
4. The appellant requests a standard transcript of trial in this matter, held on May 14-
15, 2012. In addition to the standard transcript, the appellant requests the preparation of 
the following portions of the reporters transcript: 
a. A standard transcript of the hearing held on March 26, 2012; 
b. A standard transcript of the hearings held on April30, 2012; 
Defendant's Notice of Appeal Page 2 
c. A standard transcript of the hearing held on May 4, 2012; 
d. A standard transcript of the hearing held on May 10, 2012. 
5. The appellant requests the following documents be included in the clerk's record 
in addition to those automatically included under Rule 28 of the Idaho Appellate Rules: 
a. Copies of all deposition transcripts accepted by the Court and admitted in 
lieu of live testimony during trial; 
6. The appellant requests that the following documents, charts, or pictures admitted 
as exhibits to be copied and sent to the Supreme Court: 
a. All exhibits admitted during trial. 
7. I certify: 
a. That a copy of this notice of appeal and any request for additional 
transcript have been served on each reporter of whom an additional 
transcript has been requested as names below at the address set out on the 
Certificate of Service; 
b. That the clerk of the district court has been paid the estimated fee for 
preparation of the reporter's transcript and any additional documents 
requested in the appeal; 
c. That service has been made upon all parties required to be served 
pursuant to Rule 20. 
DATED: November 27,2012 
. Gaffney 
John . A vondet 
Of Beard St. Clair Gaffney P A 
Attorneys for the Appellant 
Defendant's Notice of Appeal Page 3 
CERTIFICATE OF SERVICE 
I certify I am a licensed attorney in the state ofldaho and on November 
27,2012, I served a true and correct copy of the NOTICE OF APPEAL on the following 
by the method of delivery designated below: 
Dave R. Gallafent 
R. William Hancock 
Merrill & Merrill 
PO Box 991 
Pocatello, ID 83204-0991 
Fax: 232-2499 
Bannock County Courthouse 
624 E. Center 
Pocatello, ID 83201 
Fax: (208) 236-7012 
Honorable Mitchell Brown 
Caribou County Courthouse 
PO Box 775 
Soda Springs, ID 83276 
Fax: (208) 547-2147 
Rodney F elshaw 
Court Reporter 
Caribou County Courthouse 
POBox 775 
Soda Springs, ID 83276 
Micha 1 . Gaffney 
John . A vondet 
Beard St. Clair Gaffney P A 
Attorney for Defendants 
0 ~ 0 
U.S. Mail Hand-delivered 
0 if 0 
U.S. Mail Hand-delivered 
~ 0 0 
U.S. Mail Hand-delivered 
~ 0 0 
U.S. Mail Hand-delivered 
Defendant's Notice of Appeal Page 4 
Facsimile 
Facsimile 
Facsimile 
Facsimile 
Michael D. Oafthey. ISB No. 3558 
John M.. Avondet.ISB Nu. 7438 
BEARD ST. CLAIR OAPFNEY PA 
2105 Coronado Str=t 
Idaho Falls~ ldabo 83404 
Telephone: (208) 52J..S111 
Facsimile: (208) 529-9732 
Email: gaft'Jtey@beardstelait.com 
javond.et@besrdstclair.com 
Attorney for the Odndan~t 
DISTRICT COURT SIXTH JUDICIAL DISTRICf 
BANNOCK COUNTY IDAHO 
POCATELLO HOSPITAL, LLC dlb/a 
POR'INEUF MEDICAL CENTBRS. LLC, Case No.: C¥·10..2724 OC 
Phdntiffi'Respondent, 
QUAIL IUOOE MEDICAL INVESTORS. 
LLC. 
DEFENDANT'S AMENDED NOTICE 
OF APPEAL 
TO; TID: ABOVE NAMED RESPONDENTS, POCATELLO HOSPITAL, LLC 
ellbla PORTNEUF MEDICAL CENTERS, LLC, AND THE PA1l1'11S" 
ATI'ORNEVS, DNl' L. HAWKINS AND R. WILLIAM HANCOCK; 1ft NORTH 
ARTHUR-STR FLOOR. P.O. BOX !J9l, POCATELLO, IDAHO 13204, AND 1111! 
CLERK OF THE ABOVE ENTITLEJ) COURT. 
NOTICE IS HEREBY GIVEN THAT: 
I, The above named appellant. Quail Ridge Medical Investors, LLC, appeals agaimt 
tlw above named respondents to the Idaho Supreme Court from F'mdWp ofFIICt and 
Conclusions of Law entered October i 7, 2012, tbe Declaratory Judgment enklred, 
http :I 11 0. I 00. 51.8 7:3 080/pub/up .cgi ?cmd=uinBoxEJ22}&Rec=rOOOO 13 c8&print= 1 11/28/2012 
November 13. 2012. mad the Amended Declanttory Judgment entered on NoV'ember 26. 
2012, l.n the above entided action. the Honorable Mi~U W. Brown, presiding. 
2. Quail Ridge Mediealln~ LLC has a right to appeal to the Idaho Supreme 
Court mad the otd«s from which this appeal is taken is appealable pur$Wlllt to ldaho 
Appellate Rule ll(a){l}. 
3. The issues raised on this appeal are as follows: 
a. Whether the district court erred by~ lanJI.l88C contained in the 
contract in declaring the rights and obligations or the parties arising W1dc.r 
that contmct; 
b. Whether the district court erred by failing to find that the rent adjusumat 
clause of the Ground Lease had been waived or modified by the 
subsequent concluf:.t and/or transactions of the parties; 
e. Whether the district court erred by failing to find that the ptaimiff was 
estopped from seeking any sdjustmtmt in rent due to 1be 2001 Latldlool 
Consent and Estoppel Certificate~ 
d. Whether the district court erred by creating a new c~t teml tbat was 
unsupported by the evidem:e; 
e. Whelhet the district court erred by finding an absence· of COUlle of dealing 
by the parties; 
f. Whether the district £900 erred in tM ~ pwmp-. evidepee mUe4 
u,mm. and calculation of~ rent amoum;& 
g. WbetMr the~ Court eJ:&d W adm{tfing th.e lgtimopy Of Brad 
~. 
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4. The appellant requests a standard transcript of tria! io this r:muter. bctd on May 14-
1 S, 2012. In additkm to the standard trlmSt:ript. the appeUmt requests the preparation of 
the foUowing portions of the rep00et5 ~: 
11. A stand.md tnm.script of the bearing held on Marth 26, 20 t 2> 
b. A standard tmnsa:ipt of the bearinp held on AprillO, 2012; 
c. A~ 1mlscript oftbe hearin& betd on May 4, 2012; 
d A standard t.nm.script of the bearing held on May Hl, 2.012. 
5. The appellant requests the following docw:ru:nts be included in the clerk's reeonl 
in addition to those BUtomatically i:nciuded under Rule 28 of the Idaho Appellale Rules: 
a. Copiu of all ciepoeridon traascripts accepted by the Court and admitted in 
lieu of live testimony during trial; 
6. The appellant n:qncsts that the following doc~ cl1arU., or pk;1:ures admitted 
os exhibits to be copied and sent to the Supreme Court: 
a. AU exhibits admitted durin8 trial. 
7. I certify: 
a. That a copy of this notice of appeal and any request for additional 
ttanscript have been served on each reporter of whom an additiwm! 
transcript bas been requested as names below at the~ set wt em the 
Certificate of Service; 
b. That tbe elerk of the district court has been paid the estimated fee for 
~tion of the reporter's ttml!K:ript ad any additional documea:st5 
requested in the appeal; 
c. That service has been made upon aU parties required to be served 
pursuant to Rule 20. 
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2 P R 0 C E E 0 I N G S 
3 EVERETT N . GOODWIN, JR., 
4 called as a witness herein , having been first duly 
5 sworn by the Certified Court Reporter to tell the 
6 truth , was examined and testified as follows : 
7 EXAMINATION 
8 BY MR. HAWKINS : 
9 Q Mr . Goodwin , let me introduce myself , since we 
10 are by telephone . 
11 I am Kent Hawkins , and I am the attorney for 
12 the plaintiff in this suit . And the attorney -- my 
13 client is PMC , which is currently the owner of the 
14 hospital here in Pocatello . I will be questioning you 
15 today , and I have a few preliminary matters . 
16 First of all , I ' m wondering if you have had 
17 your deposition taken before on other occasions? 
18 A Yes , sir . 
19 Q So you are probably familiar with the general 
20 procedure . I will be questioning you . You are under 
21 oath . I will give you a few thoughts o n how to do that . 
22 One thing that ' s very helpful , especially since 
23 we are by telephone , if we don ' t ever speak at the same 
24 time. So when I am asking a long- winde d qu e stion , I 
25 would appreciate you wait until I am completely done and 
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1 then go ahead with your response . And I will do the 
2 same cour t esy f or you . And it's rea l ly a courtesy to 
3 the reporter . It becomes very d i fficult for her to make 
4 the record if we both ever talk at the same time . 
5 Do you understand that? 
6 A Yes , sir . 
7 Q Another thing that might actually go better by 
8 telephone - - we are not on video . We can ' t see each 
9 other -- so , obviously , nodding the head or making any 
10 type of gestures there wi l l not be visible to me . So I 
11 would appreciate all of your responses to be made orally 
12 over the telephone to me . 
13 A Okay . 
14 Q I will give you a final thought . If I ask a 
15 question that you find confusing or you are unsure what 
16 I am asking , my preference would be t hat you ask -- that 
17 you inform me of that and ask me to rephrase or to 
18 clarify , and I would be happy to do that . 
19 A Okay . 
20 MR . HAWKINS : I would like to make a statement 
21 for the record now . And I have spoken with Mr . Gaffney 
22 in advance . And , Mr . Gaffney , I will ask you to agree 
23 with this . 
24 Basically , we are only a week a way from trial . 
25 We are taking these depositions , but Mr . Gaffney and I 
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1 have agreed that these will be taken according to the 
2 Idaho Rules of Civil Procedure and we will follow what 
3 we consider to be the rules on a deposition, which is 
4 that all objections are reserved until the time of trial 
5 except those that go to the form of the question or to 
6 the responsiveness of an answer. 
7 We have also specifically discussed the fact 
8 that we may be discussing documents and identifying them 
9 as exhibits, which we may be using at trial. If we do 
10 that, we will probably go ahead and lay the foundation, 
11 if necessary, for the admission of those documents but 
12 will not formally offer them to be admitted during the 
13 deposition, but we will leave that offer to be made at 
14 trial and then to be ruled on by the court at trial. 
15 One other thing, noting for the record that we 
16 have currently pending in front of Judge Brown a motion 
17 for a judicial determination of the 2001 Landlord 
18 Consent and Estoppel Certificate. We expect to have a 
19 ruling on that to be made on May 11th, I believe, which 
20 will be Thursday of this week. 
21 In stating that we are reserving objections for 
22 trial, we are specifically also reserving those 
23 objections that would go to any rulings on admissibility 
24 based on the motion that I just referred to. And 
25 those the admissibility of questions related to the 
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1 2001 Landlord Consent and Estoppel Certificate will 
2 specifically be reserved for trial and also to be 
3 sub j ect to the ru l ing of the court on that motion. 
4 Mr. Gaffney , do you have anything to add to 
5 that , and will you specifically stipulate that I have 
6 correctly stated our understanding for this deposition? 
7 MR . GAFFNEY : Yes . Other than , obviously , to 
8 the extent the court rules on the pending motion , that's 
9 what ' s going to control , not our understanding about 
10 what's admissible or not . 
11 MR . HAWKINS : I think I agree with that . 
12 One other thing , if I can do so . I think we 
13 have done this in other depositions . If we can keep 
14 this in the record and not have to repeat it. We have 
15 at least four other depositions currently scheduled , 
16 including Cal Northam , Guy Kroesche , Chris Anton, and 
17 there ' s another one on Friday , Earl Christensen . And 
18 there may be others as well . 
19 Mr . Gaffney , can we agree that the 
20 previously-stated stipulation applies to all of the 
21 pretrial depositions that we take? 
22 MR . GAFFNEY : Sure . Yes. 
23 Q (BY MR . HAWKINS) All right . Mr. Goodwin , 
24 thank you for sitting through that . Would you go ahead 
25 and formally state your name for the record . 
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1 A Everett N. Goodwin , Jr . 
2 Q And what is currently your resident address? 
3 A 1930 Viewpoint Drive , St . George , Utah 84790 . 
4 Q And currently what is your occupation? 
5 A I am retired . 
6 Q Well , good for you . 
7 Let ' s go back , then . What year did you retire? 
8 A January 1 , 2003 . 
9 Q And where did you retire from? 
10 A Intermountain Health Care , Salt Lake City . 
11 Q Can I call that IHC for general purposes? 
12 A Well , some of these documents are IHC 
13 Hospitals ' and some there may be some that are 
14 Intermountain Health Care . I don ' t know . 
15 Q All right . Let me ask you a little more about 
16 that . 
17 During your professional relationship with IHC , 
18 did you work for more than one entity? 
19 A Yes , I did . 
20 Q And do you remember the names of tho s e 
21 entities? 
22 A IHC Hospitals and Intermountain Health Care . 
23 Q Okay . And to the extent you need to 
24 differentiate between those , please do so . And I will 
25 try to do the same . 
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1 Can you remember the time frame for each of 
2 those entities , when you would have been working with 
3 th em? 
4 A I worked with IHC Hospitals from 1983 
5 through it would have been about 1997 or ' 98 I went 
6 into IHC , Intermountain Health Care . 
7 Q And let me ask , was that a change of your 
8 duties or was it more of a change of the identity of the 
9 entity that you were working for? 
10 A It was a change of my responsibilities . 
11 Q Okay . So why don ' t you go ahead , what were 
12 your responsibilities between 1983 and 1997 or 1998 when 
13 you were working for IHC Hospital? 
14 A I was vice president of finance for 
15 IHC Hospitals . And 
16 Q And can you generally tell me what 
17 IHC Hospitals is? And particularly address its 
18 relationship to the hospital that's located -- that was 
19 located here in Pocatello during that same p eriod of 
20 time . 
21 A IHC Hospitals was comprised of 23 hospitals in 
22 Utah and Idaho , one in Wyoming , and the corporation 
23 owned and operated those 23 facilities , which 
24 Pocatello Regional was one of the facilities . 
25 Q And your responsibilities would h a ve related to 
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1 the ownership of all of those 23 facilities and not at 
2 all limited merely to he Pocatello facility? 
3 A That's correct . 
4 Q Let ' s go to after 1997 or 1998 when it 
5 became -- did you say Intermountain Health Care? 
6 A Yes . At that point --
7 Q What were your responsibilities then? 
8 A I became the senior vice president and chief 
9 financial officer over a group of corporations , one of 
10 which was IHC Hospitals . Another was IHC Health Plans . 
11 Another was IHC Foundation . And then there were some 
12 smaller facilities -- excuse me, some smaller 
13 corporations , also . 
14 Q Would your duties between 1997 and 2003 have 
15 included any administrative duties --well, let 's not 
16 use administrative -- any duties related to the 
17 Pocatello Hospital? 
18 A Oversight responsibility from the standpoint of 
19 being responsible for the financial operations of 
20 Intermountain Health Care , which included IHC Hospitals , 
21 which included Pocatello Regional . 
22 Q Al l right . 
23 A It was mainly oversight responsibilities . 
24 Q All right . Let me go to a more specif ic 
25 question but still pretty broad . Referring to the 
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1 period of time from 1983 through 2003, were you aware 
2 dur i n g t h at time that t h e Poca t e ll o Ho spital fac i lity 
3 was l eas i ng ground t o t h e -- to Qua i l Ri dge or t o 
4 Ste r ling Development? 
5 A Yes. 
6 Q And you are familiar with both of those 
7 entities? 
8 A I was familiar with the fact that we were 
9 leasing ground to an independent operator that was 
10 located on that campus. But am I familiar with Sterling 
11 and that? No, not really. 
12 {Plaintiff's Exhibit 1 was marked.) 
13 Q (BY MR. HAWKINS) All right. Let me go more 
14 specifically. You should have there with you with the 
15 court reporter the Plaintiff's Exhibit 1, which is 
16 entitled "Ground Lease Agreement." 
17 A Yes. 
18 Q Do you have that in front of you? 
19 A Yes, I do. 
20 Q Is that a document that you have ever seen 
21 before? 
22 A Not that I recall. 
23 Q Not until this moment? 
24 A Well, I have seen an e - mailed copy of it that 
25 I 
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1 Q Okay . Yeah , I guess that ' s what I meant . 
2 A Let me clarify that. I saw an e-mail copy of 
3 it that was sent to me, and I loo ked at it this morning 
4 for the first time . 
5 Q All right. All right . So you are talking 
6 about -- was that sent to you by me? Or by Dave 
7 Gallafent? 
8 A It was sent by you . 
9 Q Okay. And that ' s the first time you have seen 
10 that? 
11 A Yes . It was sent to me on April 18 , 2012 . But 
12 I never looked at the document until this morning . 
13 Q All right . Do you have any recollection of 
14 reviewing that document , other than when it was sent to 
15 you by us , at any time between 1983 and 2003? 
16 A No . 
17 Q Would you know for sure whether you had seen 
18 it? In other words , I guess I am checking , are you 
19 saying you don ' t recall looking at it , or are you 
20 positive that you have not seen it? 
21 A Am I 100 percent positive that I have not seen 
22 it before? No . Do I have any recollection of seeing it 
23 and reviewing it in any to any extent? I have no 
24 recollection of that at all . Because - -
25 Q Okay . Thank you . 
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1 To help us with some further questioning 1 I 
2 want you to turn to page 3 of Exhibit 1. Actually 1 go 
3 to page 2 1 and you wil l see here a paragraph 1.3. 
4 A Yes , sir . 
5 Q I ' m going to read a part of subparagraph A, 
6 which is entitled " Rental ." And it states : " An initial 
7 annual rental shall be calculated on the basis of 
8 15 percent of the value of the leased land ." 
9 Were you aware between 1983 and 2003 that 
10 Quail Ridge or Sterling were making payments to the 
11 hospital in Pocatello? 
12 MR . GAFFNEY : Well , Kent , I ' m going to object 
13 at this point . Quail Ridge wasn ' t even in the picture 
14 at this point in time . 
15 MR . HAWKINS : Did I say 1983 to 2003? 
16 THE REPORTER : Yes. 
17 Q (BY MR . HAWKINS) Sir , you can go ahead and 
18 answer . 
19 MR. GAFFNEY : Well , I ' m going to object . The 
20 quest ion is compound . 
21 Q (BY MR . HAWKINS) All right . Mr . Goodwin , can 
22 you answer the question? 
23 A Would you clarify the question for me? 
24 Q You bet . 
25 I ' m asking whether you were generally aware 
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1 between 1983 and 2003 of whether Quail Ridge or 
2 Sterling Development were making payments to the 
3 hospital in Pocatello , rental payments? 
4 MR . GAFFNEY : Same objection . 
5 THE WITNESS : I was not specifically 
6 knowledgeable about that fact , but because I knew that 
7 there was an entity leasing land from us or that had a 
8 ground lease , I assumed that lease payments were being 
9 made . But r•m not specifically knowledgeable of the 
10 amounts of those payments or whether or not they were 
11 paid . 
12 Q (BY MR . HAWKINS) All right . If you will turn 
13 over to page 3 , and we are still in paragraph 1 . 3 but we 
14 will be looking at subparagraph B, there • s a paragraph 
15 entitled " Adjustments Based on Property Value . ., 
16 A Yes , sir . 
17 Q Would you just look through that and tell me 
18 and I realize you haven • t seen the document . What I 
19 want to know is if during the period from 1983 to 2003 
20 you were aware of this adjustment provision in the 1983 
21 Ground Lease Agreement? 
22 A I was not specifically aware of this 
23 arrangement , but I have signed a document that talked 
24 about rent adjustment in the 1996 Landlord Consent and 
25 Estoppel Certificate . 
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1 Q Do you know what d o cume nt you are referring to ? 
2 A It's ca lle d the "L a nd l o rd Co nse n t and Estoppel 
3 Certi fic ate." 
4 Q All right. We wi ll c ome to that in a moment. 
5 Let me ask you this: In well, let's flip 
6 ba c k to page 37 of the Ground Lease Agreement . It's a 
7 signature page. And I see a signature there of -- it 
8 1 o o k s 1 i k e " Chris Anton , " and i t says "Admin i s t rat or " 
9 below it. 
10 A Yes, sir. 
11 Q Do you know who Ch ris Anton is? 
12 A Yes, I do. 
13 Q Who is he? And I guess I should ask: Who was 
1 4 he in 1983? 
15 A He was the administrator of Pocatello Regional 
16 Medical Center. 
17 Q All right. Let's look at the date on that. 
18 Do you know in 1 983 when Mr. Anton executed 
19 this if you had had it presented to you or that you 
20 reviewed it at that time? 
21 A I have no knowledge of that. 
22 Q All right. Let's go to dealings in 1996 with 
23 respect to that, what I will call the 1996 estoppel 
24 certificate that you just mentioned. 
25 A Yes. 
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1 Q And let me ask you some specific questions . 
2 The first question is : During the transaction in 199 6 
3 surrounding the signature of the 1 996 estoppel 
4 certificate, did you ever have any direct conversations 
5 with any of the representatives or agents of 
6 Sterling Development or o f Qua i l Ridge? 
7 A Not that I have a recollection of. 
8 Q All right. Going to 1996 as well, do you 
9 remember if yo u were -- i f I guess it would have been 
10 the IHC Hospital was represented by counsel at that 
11 time? 
12 A Yes, sir. 
13 Q Do you know who that was? 
14 A I assume that was Guy Kroesche, Stoel Rives. 
15 Q Okay. The question is: In that 1996 estoppel 
16 certificate, during that transaction, did you at any 
17 time ever instruct Mr . Kroesche to include any language 
18 in there that you would feel would actually modify or 
19 change this Exhibit 1, the Ground Lease Agreement, from 
20 1993? 
21 A No. And --
22 Q Excuse me 
23 A No, sir. And spe c ifically in paragraph --
24 Q Sir, we just had a technical difficulty. 
25 Apparently Mr. Gaffney is not connected anymore. 
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1 A Okay . 
2 (Pause i n proceedings. Whereupon, the record 
3 was read to Mr. Gaffney by the reporter from 
4 the point where the connection was lost . ) 
5 Q (BY MR . HAWKINS) I want to back off from the 
6 1996 , Mr. Goodwin , and go to a more general question , 
7 which might be a more efficient way to deal with this . 
8 And so rather than limiting it to 1996 , I want to ask 
9 you at any time did you ever instruct IHC ' s attorneys to 
10 draft any type of contract or language that would amend 
11 the rent adjustment provisions in the 1983 lease? 
12 A No , sir . 
13 This is Mr. Goodwin . My answer is : No , sir. 
14 Q Thank you . 
15 Again , at any time did you ever promise or make 
16 a representation to a Quail Ridge representative , a 
17 Sterling -- a Sterling Development representative , or 
18 representatives from the Pocatello medical investors 
19 that you would waive or limit the rights under the 1983 
20 contract to limit or increase the rent provision -- the 
21 amount of rent under that agreement? 
22 MR . GAFFNEY : To which I will object. That ' s a 
23 leading question . 
24 Q 
25 A 
(BY MR. HAWKINS) Mr . 
No , sir . I fact, }-
Goodwin , you can answer . 
para raph of t~ t 
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1 of that pa agraph says , 
2 and i nc l udi February 28 , 
3 1996 . rent shal l 
4 the next r March 1 , 
5 1999 --
6 so that 
7 still in 
8 MR . GAFFNEY : Well , I ' m going to move to strike 
9 all this. This is nonresponsive . 
10 Q (BY MR . HAWKINS) All right . Mr . Goodwin , let 
11 me ask you , would you identify the document 
12 apparently you were just reading from a document . Would 
13 you identify that document by its title , and if it has 
14 an exhibit number on it , by the e xhibit number. 
15 A It ' s Landlord Consent and Estoppel Certificate . 
16 Q And can you see what year - - was it a 2001 or a 
17 1996? 
18 A 1996 . 
19 Q All right . 
20 A I don ' t know the --
21 THE REPORTER : The witness is reading from the 
22 document on his computer , so he doesn't know the exhibit 
23 number that it relates to from the documents you sent to 
24 us . 
25 MR . GAFFNEY : I ' m going to move to strike all 
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1 that. 
2 I 'm a l s o g oing to move to st rike all the 
3 test i mo ny s o fa r t o the e xt ent t ha t t he wi tness is u s in g 
4 externa l documents o n a PC tha t has not been disclosed. 
5 And I wo u ld ask the witness to shut the PC down. You 
6 don't get to do that in this environment. 
7 Q (BY MR. HAWKINS) And Mr. Goodwin, I would 
8 concur with that. We would ask you to limit yourself to 
9 the exhibits that we present to you or that we have sent 
10 for you to use during the deposition. 
11 A Let me look at the exhibits, then. 
12 MR. GAFFNEY: Well, no. I'm going to object to 
13 that. The witness only looks at exhibits as they are 
14 presented. He doesn't get to thumb through the stack. 
15 Q (BY MR. HAWK I NS) And Mr. Goodwin, that is 
16 correct. So let's hold off on that. I think you are 
17 going to have plenty of opportunity to address that 
18 either through my questioning or through Mr. Gaffney's, 
19 and I will ask you to wait until you are specifically 
20 questioned about that document. 
21 A Okay. 
22 Q So the questions that I have been asking you 
23 have been not -- been in reference to a document but 
24 seeking your recollection, your independent 
25 recollection. 
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1 So let me ask another one in that regard , and 
2 it•s another at any time during the years with your work 
3 at the Intermountain Health Care or at the IHC Hospital , 
4 did you ever receive instructions from your superiors or 
5 others in that company to adjust the rent provisions in 
6 the 1983 Ground Lease Agreement? 
7 A No , sir . 
8 Q Mr . Goodwin , if I -- were you aware between 
9 1983 and 2003 of whether the rent payments made by 
10 Quail Ridge were ever increased or if they remained 
11 constant throughout that time? 
12 A I have no knowledge of that . 
13 Q All right . Do you know who at the hospital 
14 here in Pocatello would have been responsible for 
15 monitoring or enforcing the 1983 lease agreement with 
16 Quail Ridge or its predecessors in interest? 
17 A The chief financial officers . 
18 Q All right . And those would have been several 
19 different g entlemen over the years? 
20 A Yes . And I believe there was a lady in there 
21 during some of that time . 
22 Q Okay . Were you ever aware between 1983 and 
23 2003 while you were there of any meetings taking place 
24 between the hospital and Quail Ridge or its predecessor 
25 tenants relating to meetings to increase or to adjust 
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1 the amount of rent that was being paid? 
2 A I have no specific recollection of that. 
3 Q Let me look at my notes for just a second . 
4 MR . HAWKINS : Mr . Goodwin , that ' s all the 
5 questions I have . 
6 EXAMINATION 
7 BY MR. GAFFNEY : 
8 Q All right . Mr . Goodwin , my name is 
9 Michael Gaffney . I represent Quail Ridge Medical 
10 Investors and Century Park Associates, who are the 
11 current tenants in the facility , and I have got a few 
12 questions . This won't take too long . I will try to 
13 focus in directly on some of the exhibits . 
14 There should be a larger stack of exhibits 
15 there , and the first document in that should be 
16 Ex hibit 206 . Can you find that , please? 
17 MR . HAWKINS : Mr. Gaffney , may I interrupt you 
18 for a technicality? I have been passed a note that says 
19 that CenturyLink will redial everyone in five minutes . 
20 If we are hearing okay , we probably should just continue 
21 without that , but if there ' s any difficulty hearing , we 
22 can wait for our conference link to be reconnected . 
23 THE REPORTER : It ' s definitely clearer using 
24 the other hookup . 
25 MR . HAWKINS : Shall we take a five-minute break 
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1 and then reconnect? 
2 MR . GAFFNEY: Sure. That ' s fine. 
3 MR. HAWKINS: We can hang up and they will 
4 reconnect us . 
5 (Recess was taken . ) 
6 (Exhibit 206 was marked . ) 
7 Q (BY MR . GAFFNEY) Mr . Goodwin, can you hear 
8 me? 
9 A Yes , sir . 
10 Q Okay . Thanks . 
11 Once again , this is Mike Gaffney and I 
12 represent Quail Ridge Medical Investors and Century Park 
13 Associates, which are the defendants in this lawsuit and 
14 also the current subtenants in the facility . I have got 
15 a few questions . I will try not to take too much of 
16 your time . 
17 There should be a stack of defendants' exhibits 
18 that the court reporter has brought with her . Can you 
19 locate those, if you would , please? 
20 THE REPORTER : He has them . 
21 Q (BY MR. GAFFNEY) Just so you are aware , I ' m 
22 not going to go through each and every one of these 
23 documents. I will be somewhat selective . 
24 Is there an Exhibit 206 there? 
25 A Yes , sir . 
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1 Q Is that the top exhibit? 
2 A Yes, sir. 
3 Q Okay. That e xhibit is a two-page exhibit, I 
4 believe. Is that your signature on the second page? 
5 A Yes, sir. 
6 Q Okay. And that document is entitled "Landlord 
7 Consent and Estoppel Certificate"? 
8 A Yes, sir. 
9 Q And that was the 1996 Landlord Consent and 
10 Estoppel Certificate that you were previously referring 
11 to, correct? 
12 A Yes, sir. 
13 Q Does that appear to be a true and correct copy 
14 of that document? 
15 A I don't understand the question. 
16 Q Does it appear to look like an accurate copy of 
17 the 1986 -- excuse me, 1996 Landlord Consent and 
18 Estoppel Certificate? 
19 A Well, I don't have a copy of the original, so I 
20 don't it looks like a xeroxed copy of a Landlord 
21 Consent 
22 Q Well, I don't think any of us have a copy of 
23 the original. But as best you can tell, is that a copy 
24 of the document that you signed? 
25 A Yes. 
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1 Q Okay . When you were talking earlier , you 
2 indicated that you thought that Guy -- how do you say 
3 his name? Is it Kroesch (pronouncing)? 
4 A Kroesche . 
5 Q Kroesche? 
6 A Yes , sir . 
7 Q Do you believe that he is the one -- that he 
8 was the lawyer representing Intermountain Health Care , 
9 Inc. , at the time that you signed this document? 
10 A I believe so . I ' m not positive , but I believe 
11 so . 
12 Q Okay . And when I say he was representing 
13 Intermountain Health Care , Inc ., I mean related to this 
14 transaction , at least , with -- I believe at that point 
15 in time it was Pocatello Medical Investors Limited 
16 Partnership . 
17 And when you were referring to the -- the 
18 paragraph , you were referring to paragraph 5 in that 
19 document , right? 
20 A Yes , sir . 
21 Q And that ' s where you see the language that 
22 says, under Section 1 . 3(b) of the lease , " ... the rent 
23 shall be adjusted on the next rental adjustment date , 
24 March 1 , 1998 ," right? 
25 A Yes . 
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1 Q Now , at the time that you signed this document 
2 for Intermountain Health Care , Inc ., you were the chief 
3 financial officer for the company? 
4 A Yes , sir . 
5 Q All right . And I assume that you were 
6 authorized on behalf of Intermountain Health Care , Inc ., 
7 to sign the document? 
8 A Yes , sir . 
9 Q All right . During your tenure with either 
10 IHC Hospitals or Intermountain Health Care , Inc ., which 
11 I believe was from 1983 to 2003 , as best you recall , was 
12 there ever a rent adjustment made from the original rent 
13 amount of $9 , 562 . 50 per year? 
14 A I have no knowledge of whether there was or 
15 there was not . 
16 Q All right . You don ' t recall ever having been 
17 present at any negotiations with either Sterling or 
18 Quail Ridge related to establishing any rental 
19 adjustments during your tenure? 
20 A No , sir . 
21 Q Okay . Have you seen any appraisals of the land 
22 upon which the facility sits? 
23 A No , sir . 
24 Q I want you to take a look , if you would , 
25 please , at Exhibit 228 . That ' s a fairly thick stack . 
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1 (Exhibit 228 was marked.) 
2 THE WITNESS: I have it. 
3 Q (BY MR. GAFFNEY) Okay. I want you to look at 
4 the very first document in that stack of documents. And 
5 if you look at the very bottom of those documents, 
6 there's some little numbers in the middle. It's 000050. 
7 Do you see that? 
8 A Yes. 
9 Q Okay. Take a look at 000054, if you would. It 
10 would be four pages in. I guess it's five pages in. 
11 A Yes, sir. 
12 Q Is that your signature? 
13 A Yes, sir. 
14 Q Okay. And that document is a Landlord Consent 
15 and Estoppel Certificate dated June 1 of 2001, correct? 
16 A Yes, sir. 
17 Q All right. And at the time that you signed 
18 this, it was signed as -- you signed it as the senior VP 
19 and CFO for Idaho Health Services, Inc., correct? 
20 A Yes, sir. 
21 Q Okay. In the interim period between '96 and 
22 2001, had IHC Health Services, Inc., become the 
23 successor landlord to Intermountain Health Care, Inc.? 
24 A Would you repeat that question? 
25 Q Yeah. I will try to use lay terms. 
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1 Is it your understanding that between 1996 , 
2 when Exhibit 206 was signed by you, and 2001 , when 
3 Exhibit 228 was signed by you, that Idaho Health 
4 Services , Inc ., had stepped into the shoes of 
5 Intermountain Health Care, Inc ., as the landlord to the 
6 premises? 
7 A I need to correct you there . It ' s not 
8 Idaho Health Services . It ' s IHC Health Services . 
9 Q I ' m sorry . IHC Health Services. I misspoke . 
10 A I don ' t -- I don ' t really know why the 2006 
11 or excuse me -- the 1996 agreement was Intermountain 
12 Health Care and the 2001 document is IHC Health 
13 Services . 
14 But there was a period of time when -- before 
15 IHC Health Services was set up that Intermountain Health 
16 Care was the owner of the operating facilities . And 
17 that would have been in the early 1980s . 
18 I ' m not -- I don ' t recall the specific date 
19 that the assets , then , were transferred over -- the 
20 operating assets of the hospitals were transferred over 
21 to Intermountain or to IHC Health Services . But it 
22 could be that this one item didn ' t get transferred to 
23 IHC Health Services , this ground lease or something 
24 didn ' t get transferred to IHC Health Services , and that 
25 was why Intermountain Health Care was signing in 1996 . 
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1 Q As far as you recal l , at the time that you 
2 signed Exhibit No. 228, and specifically page 000054 of 
3 that exhibit, had the ownership o f the fac i l ity been 
4 transferred to IHC Health Services, Inc.? 
5 A As far as I know, it had been. 
6 MR. GAFFNEY: And, Kent, I believe at some 
7 point in time there was an assumption or an assignment. 
8 Is that going to be an issue? Because I don't want to 
9 belabor it. 
10 MR. HAWKINS: It's not going to be an issue 
11 from our point of view, Mr. Gaffney. 
12 MR. GAFFNEY: Okay. 
13 Q (BY MR. GAFFNEY) Now, Mr. Goodwin, when you 
14 signed Exhibit No. 228, the Landlord Consent and 
15 Estoppel Certificate, do you recall, again, if 
16 Guy Kroesche was again acting as IHC Health Services, 
17 Inc.'s attorney in that transaction? 
18 A Yes, sir. 
19 Q Okay. Do you know if he was the one that 
20 prepared this document or not? 
21 A To the best of my recollection, Guy Kroesche 
22 did prepare this document. 
23 MR. HAWKINS: I --
24 THE WITNESS: Defendant Exhibit 228. 
25 MR. HAWKINS: I wasn't able to hear the answer, 
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1 whether it was a would o r wou l d not. 
2 THE REP ORTER: " To t he b est o f my recollec t i on, 
3 Gu y Kr o esc h e d id p repar e thi s doc ument ." 
4 Q (BY MR. GAFFNEY) And now, just to be fair, 
5 Mr . Goodwin, there are some additional - - there's quite 
6 a few additional pages attached to Exhibit 228, and I'm 
7 really not interested in those today. By way of 
8 explanation, this packet of documents all related to a 
9 single transaction. But I'm only interested in the 
10 document that we just looked at. 
11 Do you recall after signing Exhibit 228, the 
12 Landlord Consent an d Estoppel Certificate, signing any 
13 additional landlord consent and estoppel certificates on 
14 behalf of IHC Health Services, Inc.? 
15 A Would you clarify that? 
16 Q Well, let me back up. 
17 Why don't you take a look in the stack of 
18 documents, go all the way down to the very bottom, the 
19 last four pages, and find Exhibit No. 237, if you would. 
20 (Exhibit 237 was marked.) 
21 THE WITNESS: I have it. 
22 Q (BY MR. GAFFNEY) Okay. That document should 
23 consist of a letter on Stoe l Rives' letterhead, then 
24 there's a blank page, and then two additional pages. 
25 Does that appear -- are we talking about the same 
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1 document here? 
2 A I have that document in front of me. 
3 Q Okay . I want you t o turn to the third page , 
4 and the bottom number on that would be 000282 . 
5 A Okay . 
6 Q Now , this was a consent and estoppel 
7 certificate that -- the copy that I have got is 
8 unsigned . The very last page , the very last sentence in 
9 that says , " The undersigned hereby execute this 
10 Consent and Estoppel effective as of the 1st day of 
11 October 2002 ," and then it says successor tenant . 
12 Do you recall ever having been presented this 
13 2002 version of the Consent and Estoppel Certificate by 
14 Stoel Rives? 
15 A I ' m not aware of it . I ' m not specifically 
16 aware of it , no . 
17 Q Okay . Would it be fair to say that the 
18 estoppel certificates that we have referred to , the 1996 
19 estoppel certificate and the 2001 estoppel certificate , 
20 the two of which you signed on behalf of -- one was 
21 IHC Health Services , Inc ., and the other one was 
22 Intermountain Health Care , Inc ., that the negotiations 
23 related to those documents were done by your lawyer with 
24 the other side rather than you directly? 
25 A Could you clarify that? I ' m not exactly sure 
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1 what you just said. 
2 Q Okay. The 1996 estoppel certificate and the 
3 2001 estoppel certificate, those are part of a bigger 
4 those are each produced because there was some 
5 negotiations going on between the landlord and the 
6 tenant of the facility, whoever that was at that given 
7 point in time. 
8 All I'm asking you is, since you signed the 
9 consent, the landlord consent and estoppel certificates, 
10 did you negotiate directly with the tenant or the 
11 subtenant, or was that done through your lawyer? 
12 A I did not negotiate directly with the tenant or 
13 the subtenant, and I don't have a specific recollection 
14 of who did that negotiation, whether it was just the 
15 attorneys or whether it was the attorneys and local 
16 facility representatives. 
17 Q Okay. So to the extent that these two 
18 landlord consent estoppel certificates have any 
19 significance in each transaction, you didn't actually 
20 have any input other than signing the documents; would 
21 that be fair? 
22 A I need a clarification on that. Did I have any 
23 input into the total transaction? Yes. 
24 Q Correct. 
25 A Yes. I had input into the total transaction. 
Tamera Stephens, RPR, CRR 32 
REPORTER~258rNC. ( 8 01) 746 - 5080 
Deposition o 'verett N. Goodwin, Jr. 
1 Q Okay . What was your input , for example , into 
2 the 1 996 
3 A I was br i efed on - - in ' 96 I don ' t remember. I 
4 don ' t have any recollection on ' 96 . 
5 In 2001 , I was briefed and involved in what the 
6 sale amount would be of our facility there and what was 
7 going to transpire in connection with that sale of the 
8 facility , but I was not involved in any of the specific 
9 negotiations related to the ground lease -- to this 
10 ground lease . 
11 Q Okay . I think I understand . Because in 2001 
12 there was actually a purchase of the facility , which I 
13 believe was financed through the Idaho Public Retirement 
14 Fund . Was that kind of the gist of that transaction? 
15 A I believe that ' s correct . I don ' t specifically 
16 remember the financing , who did the financing for them , 
17 which is not important from our side . 
18 Q Right . 
19 A They came to the table with the money to pay 
20 for it . 
21 Q All right . 
22 MR . GAFFNEY : I think that ' s all I have got , 
23 Mr . Goodwin . Thanks for your patience with our 
24 rudimentary technology . 
25 Q (BY MR . GAFFNEY) Just a point of 
Tamera Stephens, RPR, CRR 33 
REPORTERS259NC. (801) 746-5080 
Deposition Sverett N. Goodwin, Jr. 
1 Is that the exhibit that relates to your memory of being 
2 briefed on the transfer of this facility? In other 
3 words, what I 'm trying to c l ar i fy i s that you weren't 
4 talking about the transfer between the tenant -- would 
5 that have been Sterling -- yeah , or refinancing being 
6 done by Sterling or Quail Ridge . 
7 A No , I was not . I was talking -- the question 
8 there was whether I had been involved in any of the 
9 discussions , the specific , detailed discussions -- or 
10 the discussions related to this ground lease , and I just 
11 wanted to clarify that I had been involved in 
12 discussions about the transaction of selling the 
13 facility 
14 Q And define " facility " for me when you say that . 
15 A -- in the discussions of selling the hospital 
16 to Bannock Regional , but that I did not have any 
17 recollection of any specific negotiations or dealings as 
18 it related to the ground lease that would be involved 
19 that we are talking about. 
20 Q All right . And I ' m probably walking all over 
21 Mr . Gaffney ' s line of questioning , but I wanted to - -
22 that sale of the facility may have been -- I thought 
23 Mr . Gaffney had referred to the year 2001 . And I am 
24 asking you , the transaction you are referring to is 
25 probably the one that took place in 2002 ; would you 
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1 agr e e with that? 
2 A Ye s . 
3 Q Th e one that you were br iefed on . 
4 A Yes. Yes, it was 200 2 . I t was --
5 Q Thank you. 
6 A It was in 2002. 
7 MR. HAWKINS: That's all I have. 
8 MR. GAFFNEY: I think I understand what the 
9 witness just said in terms of -- and I'm talking to you, 
10 Kent, because I didn't mean to confuse things. 
11 Apparently his rec o llection of being briefed was with 
12 the sale completely unrelated to our parties. Is that 
13 what --
14 MR. HAWKINS: Your "parties" being the 
15 Quail Ridge and its predecessors? 
16 MR. GAFFNEY: Right. In other words, that was 
17 a transac t ion that occurred between whatever, Bannock 
18 and Pocatello Regional and those --
19 MR. HAWKINS: Yeah. I don't have any more 
20 questions. I think we clarified that, but I would give 
21 you a chance if you think it needs further 
22 clarification. 
23 EXAMINATION 
24 BY MR. GAFFNEY: 
25 Q Did I kind of state that accurately, 
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1 Mr . Goodwin? 
2 A Did you kind of state what accurately? 
3 Q My confusion i s that there was actually a 
4 refinancing , which to me is kind of a purchase . 
5 When you said that you were briefed on a 
6 purchase , that was with the current owner of the 
7 facility , whether that was Bannock or Pocatello 
8 Regional , and that transaction , it didn ' t have anything 
9 to do with Quail Ridge ' s refinancing of the facility 
10 that they are in , right? 
11 A That ' s correct . 
12 MR . GAFFNEY : Okay . All right . That clears 
13 everything up . I am finished . 
14 MR . HAWKINS : All right , Mr . Good win . We thank 
15 you very much for your time today . 
16 (Deposition concluded at 11 : 15 a . m. ) 
17 
18 
19 
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21 
22 
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4 
I , Tamera Stephens , a Registered Professional 
5 Reporter and Notary Public in and for the State of Utah , 
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7 the witness in the foregoing proceeding named , was taken 
on May 8 , 2012 ; that said witness was by me , before 
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truth , and nothing but the truth in said cause ; 
9 
That the testimony of said witness was reported 
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That the same constitutes a true and correct 
12 transcription of said testimony so taken and transcribed 
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13 annexed pages set out . 
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1 May 8, 2012 3:00 p.m. 
2 P R 0 C E E D I N G S 
3 GUY KROESCHE, 
4 called as a witness herein, having been first duly 
5 sworn by the Certified Court Reporter to tell the 
6 truth, was examined and testified as follows: 
7 EXAMINATION 
8 BY MR. HAWKINS: 
9 Q Mr. Kroesche, my name is Kent Hawkins. Am I 
10 saying your last name correctly? 
11 A Kroesche, yes. 
12 Q All right. Let's go ahead and have you 
13 formally identify yourself and say your name for the 
14 record. 
15 A My name is Guy Kroesche. I am a partner at 
16 Stoel Rives in Salt Lake City, Utah. 
17 Q 
18 A 
19 Q 
20 A 
21 Q 
22 A 
And if you will spell your last name. 
K-r-o-e-s-c-h-e. 
And what is your current residence? 
My home residence? 
Yes, please. 
475 East North Hills Drive, Salt Lake City, 
23 Utah 84103. 
24 
25 
MR. HAWKINS: Before we begin, I want to state 
for the record what I have been doing in the other two 
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1 depositions. At the beginning of the Everett Goodwin 
2 deposition taken earlier today, the attorneys stipulated 
3 essentially to have this deposition proceed under the 
4 Idaho Rules Of Civil Procedure, to make only those 
5 necessary objections relevant to the form of the 
6 question, and specifically to reserve what we consider 
7 the substantive objections for trial regarding 
8 relevance, admissibility, and we specifically discussed 
9 the pending motion in front of the court regarding a 
10 motion -- I'm looking for the name of that -- a motion 
11 in limine on the 2001 estoppel certificate. And we 
12 agreed as part of that, that that same stipulation would 
13 be binding throughout the depositions that we take, 
14 including this one. 
15 Q (BY MR. HAWKINS) Mr. Kroesche, you have an 
16 attorney there with you? 
17 A I do. 
18 Q All right. Tell me his name again? I forgot 
19 it. 
20 A David Mortensen. 
21 MR. HAWKINS: Do you have any questions about 
22 that stipulation? 
23 MR. MORTENSEN: Who are you asking? 
24 MR. HAWKINS: Well, never mind. I won't 
25 not sure what Mr. Mortensen's role is here. I was 
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1 asking if he had any questions with regard to the 
2 stipulation. 
3 MR. MORTENSEN: My role today is to -- I am 
4 acting as counsel for the witness today and will be 
5 defending him in his deposition. 
6 I understand the stipulation that you have 
7 made. To the extent I make any objections that are 
8 inconsistent with that stipulation, I am sure you will 
9 excuse my ignorance. 
10 And, obviously, you know, from my perspective, 
11 we will -- once the deposition is done, we will request 
12 that Mr. Kroesche be given the opportunity to review the 
13 transcript and make appropriate comments or changes to 
14 it, and we will submit that to you. 
15 And, of course, you know, all communications 
16 regarding his deposition should come through me. And I 
17 would ask the court reporter to send me the transcript 
18 when it's ready for his review. 
19 Other than that, Mr. Hawkins, I'm fine with you 
20 to proceed with asking your questions. 
21 Q (BY MR . HAWKINS) All right. Give us a little 
22 bit about your history and background there at 
23 Stoel Rives. You mentioned you work for them. 
24 A I joined Stoel Rives in 1998. Before that, I 
25 worked at a law firm called Van Cott, Bagley, Cornwall, 
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1 & McCarthy here in Salt Lake City. And I was there from 
2 1985 until 1998. Again, I joined Stoel Rives in 1998 as 
3 partner, and I practiced at Stoel Rives -- I have 
4 essentially a transactional practice focused on finance 
5 and real estate. 
6 Q All right. Is Intermountain Health Care your 
7 client? 
8 A Intermountain Health Care is a firm client for 
9 which I have primary responsibility. 
10 Q And that relationship exists at this time? 
11 A Yes. 
12 Q When -- and what year did you begin at 
13 Stoel Rives? 
14 A 1998. 
15 Q All right. 
16 A Precisely August 1, 1998. 
17 Q I'd like you to do you have the exhibits 
18 there that were provided to the court reporter? 
19 MR. MORTENSEN: The court reporter appears to 
20 have them. 
21 Q (BY MR. HAWKINS) And specifically there should 
22 be an Exhibit 1 from plaintiffs entitled "Ground Lease 
23 Agreement"? 
24 A 
25 Q 
We have it here. 
All right. Do you recognize that document? 
Tamera L. Stephens, RPR, CRR 
Reporters Inc 
272 
·' 
8 
Deposition of Guy P. May 8, 2012 
1 A I can't say that I have seen it in years. 
2 Perhaps I saw it some time ago. 
3 Q All right. You haven't reviewed it -- well, 
4 let's explore that a little bit. Do you recall ever 
5 reviewing that agreement? 
6 A I'm not quite sure how to answer that. The 
7 answer is, no, I do not. I have to suspect that at some 
8 point I reviewed it in the course of the various 
9 transactions. 
10 Q All right. Let's look into it a little bit. I 
11 want to call your attention to certain language in there 
12 and maybe it will help refresh your recollection on that 
13 before we consider it. 
14 If you will flip back to page 2 in there, 
15 there's a paragraph 1.3. It's entitled "Rent and 
16 Payment Thereof." 
17 A Okay. 
18 Q And I want to call your attention to -- under 
19 subparagraph (a) there's language in the body that 
20 states: "An initial annual rental shall be calculated 
21 on the basis of 15 percent of the value of the leased 
22 
23 
24 
25 
land. 11 
A I see that language. 
Q And I want you to keep that in mind, but I'm 
going to ask you, staying in paragraph 1.3, to turn the 
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1 page and refer to subparagraph small letter (b) entitled 
2 "Adjustments Based on Property Value." 
3 A Okay. 
4 Q And I think I will go ahead and read part of 
5 that, even though it's a little tedious, to make sure we 
6 agree on what we are discussing. 
7 The first sentence of that is: "The annual net 
8 rental as set forth above shall be adjusted every three 
9 years beginning on the commencement date of this lease, 
10 referred to below as the rent adjustment date." 
11 Further down there's another paragraph that 
12 states: "The rent as adjusted shall be equal to 
13 15 percent of the fair market value of the leased land, 
14 exclusive of the improvements on the premises." 
15 I'm going to skip a sentence. 
16 It continues: "The determination shall take 
17 into account the parties' agreement that the initial 
18 minimum rent is the above-stated percentage applied to a 
19 fair market value of 15,000 per acre and shall also take 
20 into account any determination of fair market value made r 
21 under this lease for the purpose of adjustments for 
22 periods preceding the applicable rent adjustment date." 
23 With all that in mind, I'm going to advise you 
24 that I will be referring in my question to that as the 
25 rent adjustment language in the 1983 Ground Lease 
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1 Agreement. 
2 A Okay. 
3 Q My question is: At any time involving 
4 transactions with IHC and an entity in Pocatello 
5 referred to as Quail Ridge, were you ever instructed to 
6 draft language that would modify or do away with this 
7 rent adjustment language which I just read to you? 
8 MR. MORTENSEN: I want to object to the extent 
9 your question is asking him to divulge privileged 
10 information between Intermountain Health Care and 
11 Mr. Kroesche. 
12 I assume when you are asking for the 
13 instruction, you are not asking him for what 
14 instructions he received from Intermountain Health Care. 
15 Is that true? 
16 MR. HAWKINS: I was asking for instructions 
17 received from his client in that. 
18 MR. MORTENSEN: Well, I'm not sure that 
19 Mr. Kroesche is at liberty to discuss what 
20 communications he received from Intermountain Health 
21 Care. That privilege belongs to Intermountain Health 
22 Care. I'm going to instruct the witness not to answer 
23 that question. 
24 Q (BY MR. HAWKINS) All right. Let me change 
25 that and ask -- well, let me ask it this way: Are you 
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1 aware that that language referred to as the adjustment 
2 language of the 1983 lease agreement was ever modified 
3 or adjusted in any way? 
4 A No, I am not. 
5 To clarify your question and my answer, I 
6 believe you are asking me to say if I was aware of any 
7 amendment or modification of this what you called the 
8 1983 rent adjustment language, and the answer is, no. 
9 Q You understood it correctly. I appreciate 
10 that. 
11 Let me change it a little bit with regard to 
12 the privilege issue and go a little further. 
13 You have answered that it wasn't modified. Do 
14 you recall any conversations with representatives of the 
15 defendants in this action, which is the Quail Ridge 
16 facility, ever requesting that that language that we 
17 referred to be modified? 
18 A No, I do not. 
19 Q I want to focus more specifically now on just 
20 the last two sentences which I read, which is that 
21 the language: "The determination shall take into 
22 account the parties' agreement that the initial minimum 
23 rent is the above-stated percentage applied to a fair 
24 market value $15,000 per acre and shall also take into 
25 account any determination of fair market value made 
.. 
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1 under this lease for the purpose of adjustments for 
2 periods preceding the applicable rent adjustment date." 
3 Specifically as to that, were you ever asked by 
4 the defendants in this case, Quail Ridge, to 
5 specifically modify that language in another agreement? 
6 A Not that I recall. 
7 Q Do you have any information about a separate 
8 agreement, either oral or in writing, concerning a 
9 separate agreement that would modify the language we 
10 referred to, and not just the two sentences I recently 
11 read but all of that adjustment language, in the 1983 
12 Ground Lease Agreement that is not -- well, I will end 
13 the question there. Did you understand that? 
14 A Could you restate it, please? 
15 Q Yes. Do you have any information about any 
16 separate agreement, either oral or in writing, about a 
17 separate modification of this adjustment language in the 
18 1983 Ground Lease Agreement? 
19 A I'm not aware of any such agreement or 
20 arrangement, however you described it. 
21 (Exhibit 2 was marked.) 
22 Q All right. We have got an Exhibit No. 2 that 
23 we have provided to you. Will you take a look at that? 
24 A 
25 Q 
A "Notice of Lease Assignment"? 
Yes. That's the one. 
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1 Do you recognize that document as specifically 
2 something that you may have prepared? 
3 A I recognize this document. It does not look 
4 like something that I prepared. 
5 Q In looking at the document, do you recall or do 
6 you know who prepared the document? 
7 A I do not recall. 
8 Q All right. 
9 MR. HAWKINS: That's all the questions I have. 
10 Thank you. 
11 EXAMINATION 
12 BY MR. GAFFNEY: 
13 Q Mr. excuse me. And I apologize if I 
14 mispronounce your name. Is it Kroesche? 
15 A Kroesche, right. 
16 Q Okay. Mr. Kroesche, there's another set of 
17 documents that the court reporter should have. 
18 A And excuse me, who is speaking now? 
19 Q Oh, this is Mike Gaffney. I represent 
20 Quail Ridge and Century Park, the defendants. Sorry 
21 about that. 
22 A Okay. 
23 Q The documents start with Defendants Exhibit, 
24 and I think the first one on that stack is 206. 
25 A "Landlord Consent and Estoppel Certificate"? 
~-~ -- - • - ~ .__!..-
Tamera L. Stephens, RPR, CRR 
Reporters Inc 
I 
14 
Deposition of Guy P. May 8, 2012 
1 Q Correct. 
2 A Yes. 
3 Q I wanted to ask you a couple questions. 
4 This document is dated February 27th of 1996. 
5 If you look at the second page, it was signed by 
6 Edwin -- Goodwin, I'm sorry. He testified earlier today 
7 that he thought that you had prepared this document. Do 
8 you recall if that is accurate or not? 
9 A I did not prepare this document. 
10 Q Okay. Do you know who did prepare it? 
11 A I believe I have an idea/ but I couldn't tell 
12 you if, in fact, that person prepared the document. 
13 Q Okay. Do you recall in 1996 -- that would have 
14 been before you were associated with Stoel Rives, if I 
15 followed your history -- were you at that time 
16 representing Intermountain Health Care, Inc.? 
17 A In 1996? 
18 Q Correct. 
19 A I was. 
20 Q Okay. Was that a client that you brought from 
21 your old firm to Stoel Rives when you made the 
22 transition? 
23 
24 
A Perhaps I should provide a little background. 
I have represented -- I did represent 
25 Intermountain Health Care, rather, in 1996. I was not 
I 
~~~.~.~ ... ~ ..--.--~-----.~ ..... ~----~~~~~~~--~.·~ .. ~.~.~.~.~~~~~~~~~~ 
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1 the lawyer primarily in charge of Intermountain Health 
2 Care in 1996. 
3 Q Okay. 
4 A And that was at my old law firm. 
5 Q Okay. My question, I guess, then, is: Did you 
6 have any significant input into the creation of 
7 Exhibit 206 --
8 A Not that I recall. 
9 Q -- regardless of where you --
10 A Not that I recall. 
11 Q Okay. Do you believe that that document was 
12 created by your, I don't know, partner or affiliate at 
13 the old firm? 
14 A I suspect it was. 
15 Q Okay. Do you know who that was? 
16 A I do not know who that was, no. My only 
17 information is based on the attorney number that rests 
18 on the bottom of the document. It's that attorney's 
19 number that I recall. 
20 Q Well 
21 A And you have to forgive me. It's been a few 
22 years. 
23 Q And I get that. 
24 Are you talking about the number way down in 
25 the lower left corner? 
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1 A There's a number that proceeds the document 
2 number. It is 136. 
3 (Exhibit 226 was marked.) 
4 Q (BY MR. GAFFNEY) Okay. All right. 
5 Okay. I want to move forward to the year 2001. 
6 I would like you to take a look at -- I know it's a 
7 little awkward -- take a look at the next document, 
8 which is 226, Defendant's 226. 
9 A Okay. 
10 Q Now, the reason essentially that you are 
11 involved as a witness in this deal is that in 2001 there 
12 were negotiations between Quail Ridge Assisted Living 
13 and at that point I believe it was IHC Health Care 
14 Services, and it's my understanding that you were 
15 representing IHC in that transaction. 
16 Do you recall that? 
17 A I do. 
18 Q Okay. Do you recall your counterpart for 
19 Quail Ridge, Century Park group, was a Rich Faulkner 
20 from Chattanooga? 
21 A I don't honestly recall that. 
22 Q All right. Do you recall a lawyer with a kind 
23 of very genteel southern accent that you dealt with? 
24 
25 
MR. HAWKINS: Objection. Leading. 
THE WITNESS: I honestly couldn't tell you who 
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1 was involved on the other side. 
2 Q (BY MR. GAFFNEY) Okay. This letter here is --
3 Exhibit 226, I want you to take a look through that real 
4 quick. Basically, it's an April 10, 2001, letter to 
5 Mr. Faulkner, and then there's some attachments to it. 
6 And I would like you just to take a quick look through 
7 it and tell me if that appears to be, A, a copy of the 
8 letter that you sent; and iterations of a Landlord 
9 Consent and Estoppel Certificate -- I think there's two 
10 of them in there if you would. 
11 A So what is your question? I'm sorry. 
12 Q My first question is: Do you recognize the 
13 letter itself? 
14 A The letter appears to be a letter signed by me. 
15 Q Okay. And just for convenience' sake, at the 
16 very bottom I have Bates stamped these, and the Bates 
17 stamp is right in the center lower part of the page. 
18 For example, this letter is Bates stamp 4. There's a 
19 bunch of zeroes preceding it. 
20 A I understand. 
21 Q The next question is: Then we have a Landlord 
22 Consent and Estoppel Certificate, and as you go through 
23 that document, there's some cross-outs on page 
24 Bates No. 8. And that's about it as far as I can tell 
25 for changes to that document. 
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1 Do you recognize that what I want to 
2 characterize as iterations of this Landlord Consent and 
3 Estoppel Agreement? 
4 A I do not specifically recall this document, nor 
5 does the strike-out appear to be my writing. 
6 Q Okay. Let's go on to Bates No. 20 --
7 A Okay. 
8 Q -- if you would, please. 
9 Now, this is, from what I can tell, an earlier 
10 version of that same document that's been -- there's 
11 been a lot of not necessarily interlineations, but a lot 
12 of cross-outs. And if you go further into the document, 
13 there's some cross-outs and initials and things like 
14 that all the way through. 
15 Do you recognize this document? 
16 A Not specifically. Nor do the mark-outs or 
17 handwriting -- that's not my writing. 
18 Q Okay. Do you recall just in general back in 
19 January, April, June of 2001 communicating with a lawyer 
20 from the Quail Ridge group having iterations of this 
21 Landlord Consent and Estoppel Certificate going back and 
22 forth between you and he for changes and modifications? 
23 A 
24 to? 
25 Q 
Is Richard Faulkner this lawyer you referred 
Yes. 
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1 A The answer is, I do not recall that he was a 
2 lawyer. I do not recall specific exchanges. But I do 
3 acknowledge this letter of April 10, 2001, appears to be 
4 signed by me, and so I suspect there were exchanges of 
5 documents and discussions. 
6 Q Okay. Mr. Faulkner was in-house counsel for 
7 the Quail Ridge group. Does that ring a bell? 
8 A It does not. 
9 Q I want you to take a look now, if you would, at 
10 Exhibit 228. That's the thickest of the exhibits that 
11 we have got. 
12 A Okay. 228? 
13 Q 228. And to kind of move things along, 
14 basically, as I follow through 228, what this is is the 
15 final Landlord Consent and Estoppel Certificate executed 
16 by the parties, along with all of the referenced 
17 
18 
19 
20 
21 
exhibits to the certificate. 
And I am only interested in a few pages in 
this. I don't want to go through the whole thing, but I 
want to make sure we have got a complete document for 
the record. 
22 First of all, do you recognize the documents in 
23 the packet? 
24 A They appear to be documents relevant to the 
25 ground lease, but I cannot tell you I'm intimately 
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1 familiar with all of the attachments. 
2 Q Okay. And I'm not going to go through them 
3 all. I am just interested -- basically, what I'm 
4 interested in is page 50 through wherever the signature 
5 page ends, which I believe is -- there's multiple 
6 signature pages, but I believe they end on -- well, 
7 actually 66. Just before the legal description. 
8 Actually, it would be 60 -- there's so many notaries 
9 it would be 64. So looking at the Bates stamps again, 
10 I'm interested in pages 50 through 64. 
11 A Okay. 
12 Q And do you -- first of all, if you would look 
13 through this estoppel certificate, on page 53 of that 
14 you are actually referenced by name in the document. 
15 Do you see that? 
16 A Yes. 
17 Q Okay. First of all, do you recall coming to an 
18 agreement with the person that you were dealing with 
19 with Quail Ridge Medical Investors as to a finalized 
20 Landlord Consent and Estoppel Certificate related to 
21 this transaction in 2001? 
22 A I do not specifically recall coming to an 
23 agreement. 
24 Q 
25 A 
Okay. Do you recall working on the agreement? 
I recall working on the transaction. I 
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1 cannot -- I can't specifically say with respect to any 
2 particular document, no. 
3 Q Okay. Why don't you take a look now at 227, if 
4 you would, which would be the exhibit just before that. 
5 (Exhibit 227 was marked.) 
6 Q (BY MR. GAFFNEY) Do you have that? 
7 A It's a memorandum addressed -- or I guess 
8 I'm sorry. A memorandum from Rich Faulkner to me. 
9 Q Okay. Do you know -- on page 2 of the document 
10 it is CC'd to a David Jensen and a Carolyn Justh -- who 
11 those folks are? 
12 A I have seen the name Carolyn Justh before. I 
13 do not know who David Jensen is. 
14 Q Now, looking at this particular memorandum, 
15 does this in any way jog your memory that at least you 
16 were involved on behalf of I think it was IHC Health 
17 Care Services at the time, representing them in this 
18 transaction? 
19 A As I previously indicated, I remember 
20 representing IHC Health Services in this transaction. 
21 Q Okay. With regard to Exhibit 228, the Landlord 
22 Consent and Estoppel Certificate, the pages that we just 
23 looked at, Bates 50 through 64, do you recall if you 
24 prepared this final Landlord Consent and Estoppel 
25 Certificate? Does it look like something from your 
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1 office? 
2 A The footer on the document is from our office, 
3 so I suspect the last -- this version was generated by 
4 our office, yes. 
5 Q Okay. Are you aware of any other lawyers at 
6 Stole Rives that would have been working on this 
7 particular transaction, other than you? 
8 A Yes. 
9 Q Who else may have been involved? 
10 A Nile Eatmon, E-a-t-m-o-n. 
11 Q Okay. 
12 A And Clint Hanni, H-a-n-n-i. 
13 Q Would you have been, for lack of a better term, 
14 the lead attorney on the transaction? 
15 A Yes. 
16 Q Okay. Apropos to that, take a look at 
17 Exhibit 237, if you would, please. That's the very last 
18 exhibit. 
19 A It's a letter to Forrest Preston from 
20 Nile Eatmon. 
21 Q 
22 the Nile 
23 A 
24 Q 
25 A 
And that letter is from Nile Eatmon, and that's 
Eatmon you just referred to? 
That's right. 
And you are CC'd on that letter, correct? 
I am shown to be a cc on this 
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1 Q Okay. Now, I believe with that letter was the 
2 next document, which is called "Consent and Estoppel 
3 Certificate," and that's to IHC Health Services, Inc. 
4 And that's Bates stamps 282 through 284. 
5 This is a - this Consent and Estoppel 
6 Certificate, do you -- I don't have a signed copy of it. 
7 Do you know if this was ever executed? 
8 A I do not. 
9 Q Do you understand why the second Consent and 
10 Estoppel Certificate was prepared and forwarded to 
11 Mr. Preston? 
12 A Well, other than what is stated in the letter, 
13 that it is in connection with the proposed sale of 
14 Pocatello Regional Medical Center to Bannock Regional 
15 Medical Center. 
16 Q Okay. I want to ask you some general questions 
17 about this transaction, and this will probably be 
18 somewhat of a memory test. 
19 Do you recall that in 2001 Quail Ridge was 
20 going to take over financing purchase of the facility 
21 that was on the land where the ground lease -- that's 
22 described in the ground lease? And part of that 
23 transaction -- and one of the reasons that these 
24 estoppel certificates were being given was because 
25 Mr. Preston, who is the CEO of Quail Ridge, was going to 
.. 
Tamera L. Stephens, RPR, CRR 
Reporters Inc 
288 
... 
I 
I 
24 
Deposition of Guy P. May 8, 2012 
1 personally guarantee the rent payments, which in effect 
2 were to match the mortgage payments on the transaction. 
3 Does that jive your memory at all? 
4 A The answer is, no. I mean, I see a signature 
5 here of Forrest Preston, a guaranty of payment and 
6 performance under the Landlord Consent and Estoppel. 
7 Q Right. 
8 A But that, as I recall, was a transaction more 
9 directly between Quail Ridge, Pocatello, and -- I'm 
10 sorry, and Pocatello Medical Investors Limited 
11 Partnership. 
12 Q Okay. I want you to go back I'm bouncing 
13 you around, but I want to get you out of here by your 
14 
15 
16 
17 
18 
19 
20 
5:00 deadline. So let's look at Exhibit 206, if you 
would, please. 
A 
Q 
A 
Q 
says: 
206? 
206. That's the first thing we looked at. 
Okay. 
If you look at paragraph 5 in that document, it 
"Under the lease, the tenant is obligated to pay 
21 rent currently at the rate of $9,562.50 per annum. Rent 
22 has been paid through and including February 28, 1996. 
23 Under Section 1.3(b) of the lease, the rent shall be 
24 adjusted on the next rent adjustment date, March 1, 
25 1998. 11 
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1 Now, that was in the 1996 Landlord Consent and 
2 Estoppel Certificate. I want you to look at the signed 
3 version of the '01 Estoppel Certificate, which is 
4 Exhibit 228, and specifically on Bates 51, do you see 
5 paragraph 5? 
6 A Yeah. I see it. 
7 Q Okay. Now, this subsequently executed 
8 Landlord Consent and Estoppel Certificate states under 
9 paragraph 5: "Under the lease, the tenant is obligated 
10 to pay rent at the rate of $9,562.50 per annum. Rent 
11 has been paid through and including February 28, 2001." 
12 
13 
Now, at the time that, I guess, Stoel Rives was 
involved in the 2001 transaction. You -- you and your 
14 associates that were working on the '01 transaction, you 
15 would have had the Landlord Consent and Estoppel 
16 agreement, Exhibit 2006 [verbatim] from 1996 available, 
17 correct? , 
18 A I do not know that, no. 
19 Q I want you -- again, if you would look to 
20 Exhibit 227, which was that memorandum to you from 
21 Mr. Faulkner. 
22 A Right. 
23 Q The second paragraph in that memorandum says: 
24 "Most of your changes are fine" -- somebody is shuffling 
25 papers. 
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1 A That's me. Sorry. 
2 Q Okay. Do you have 227? 
3 A Yes. 
4 Q Okay. The second paragraph in 227 says: "Most 
5 of your changes are fine, although many seem to depart 
6 from both the substance and specific language your 
7 client already signed in 1996. There appear to be a few 
8 changes, however, that seem to be crafted towards 
9 rewriting the existing agreements." 
10 That language suggests to me that at the time 
11 that you were communicating with Mr. Faulkner in 2001, 
12 that you had in your possession and were at least 
13 referring to the 1996 Landlord Consent and Estoppel 
14 Certificate. Is that a fair conclusion? 
15 A Probably. 
16 Q Okay. Now, not to belabor this, but if you 
17 compare the language in Exhibit 206 in paragraph 5 to 
18 the language in Exhibit 228, paragraph 5, there's a 
19 couple significant changes. First of all, in the first 
20 sentence the word "currently" has been removed from that 
21 sentence, correct? 
22 A That appears to be the case. 
23 Q Okay. And the last sentence in the 1996 
24 version says: "Under Section 1.3(b) of the lease, the 
25 rent shall be adjusted on the next rent adjustment date, 
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1 March 1, 1998." 
2 That particular type of language is also 
3 missing from the 2001 Landlord Consent and Estoppel 
4 Certificate, right? 
5 MR. HAWKINS: I will object to the form of the 
6 question and the use of the word "missing" as vague, and 
7 it's a fact not in evidence. 
8 Q (BY MR. GAFFNEY) Well, that language --
9 there's nothing similar to that language in Provision 5 
10 of the 2001 estoppel certificate, correct? 
11 A I have not read the estoppel certificate in its 
12 entirety, but that sentence does not appear to be there. 
13 The effect of that we could debate. 
14 Q Okay. And you would agree that there could be 
15 a reasonable debate as to the effect of the omission of 
16 that language in the 2001 estoppel certificate, right? 
17 A No --
18 MR. HAWKINS: I will object to that insofar as 
19 it's calling for an opinion rather than a fact from this 
20 witness. 
21 Q (BY MR. GAFFNEY) Okay. Do you remember my 
22 question, Mr. Kroesche? 
23 A I do. 
24 Q Okay. And you would admit that that could 
25 cause a debate as to what the effect of paragraph 5 in 
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1 the 2001 estoppel certificate means? 
2 MR. HAWKINS: Same objection. 
3 THE WITNESS: Does that mean I answer? 
4 MR. MORTENSEN: You go ahead and answer. 
5 THE WITNESS: No, I do not agree. 
6 Q (BY MR. GAFFNEY) Okay. So it could create a 
7 debate? 
8 A No. I do not agree it could create a debate. 
9 I understand that it has, but I do not agree it could. 
10 Q All right. Let's look at the exhibit-- where 
11 was I? That very last exhibit I showed you, 2002 
12 consent and landlord. Do you have that in front of you? 
13 A Is this the letter from Nile Eatmon? 
14 Q Yeah. That's the one from Mr. Eatmon. 
15 A Right. 
16 Q Bear with me for a second because I'm trying to 
17 find get my exhibits back in order again here. We 
18 will take a look at paragraph 5 in that exhibit, if you 
19 would, please. 
20 A Okay. 
21 Q Again, is that - what's the number of that 
22 exhibit? 
23 A It is Exhibit 237. 
24 Q Okay. The language in Exhibit 237, paragraph 5 
25 in the Consent and Landlord Estoppel is the same 
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1 language found in the 2001 Landlord Consent and Estoppel 
2 agreement, correct? 
3 A No, it is not. 
4 Q How does it differ? 
5 A The 2001 estoppel refers to a February 28, 
6 2001, date. The 2002 refers to a February 28, 2003, 
7 date. 
8 Q Okay. Setting the date aside, the language is 
9 the same, right? 
10 A That appears to be the case. 
11 Q Okay. Now, again, presumably when the second 
12 estoppel certificate found in Exhibit 237 was being 
13 prepared, Stoel Rives, including Mr. Eatmon, had the 
14 benefit of Exhibit 206, which was the 1996 agreement, 
15 correct? 
16 
17 
18 
19 
A I presume, but I don't know for sure. 
Q Okay. And despite that fact and despite 
lawyers' opinions one way or another, the language 
related to referencing the current rate of rent was left 
20 out of the 2001 estoppel certificate and that 2002 
21 estoppel certificate, right? 
22 A What was left out? I'm sorry. 
23 Q The reference to the tenant being obligated to 
24 pay rent currently. That "currently" language was 
25 omitted from the 2001 and the 2002 estoppel certificate . 
.. 
Tamera L. Stephens, RPR, CRR 
Reporters Inc 
294 
I 
30 
Deposition of Guy P. May 8, 2012 
1 MR. MORTENSEN: Are you asking whether the word 
2 "currently" appears in those other two estoppel 
3 certificates? 
4 MR. GAFFNEY: Correct. 
5 THE WITNESS: "Currently" does not appear in 
6 paragraph 5 of either the 2002 or the 2001 estoppel. 
7 Q (BY MR. GAFFNEY) Okay. And not to belabor 
8 this, but likewise, the sentence that begins under 
9 Section 1.3(b) of the lease, which is found in the 0206 
10 exhibit, the '96 estoppel certificate, that also does 
11 not appear in the 2001 and 2002 estoppel certificate, 
12 right? 
13 A It does not appear in paragraph 5 of either the 
14 2002 or the 2001 certificate. 
15 Q And it would appear that all three of those 
16 estoppel certificates were prepared either by 
17 Stoel Rives or you and your colleagues at your former 
18 law firm when you were representing 
19 A If the question 
20 MR. MORTENSEN: Let him finish. 
21 THE WITNESS: Go ahead. I'm sorry. 
22 Q (BY MR. GAFFNEY) The point is, is all three of 
23 those documents were prepared either by Stoel Rives or 
24 the prior law firm that you were affiliated with, 
25 correct? 
~----.-... ~----------------~--~-----~.--~---... -~-.--... --.. ~.-.-... ~ .. --.-.... --.--~~~· 
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1 A And the answer is, perhaps. 
2 And I will clarify that. The - I don't know 
3 how other word processing systems work at other firms. 
4 And, for instance, if I send a document to another firm 
5 and they copy it onto their own system, it often still 
6 shows our footer, which is that document in the bottom 
7 left-hand corner. 
8 But given that our document number appears in 
9 the bottom left-hand corner, it appears that either 
10 Stole or the predecessor law firm were -- at some point 
11 it was on our system. Whether it was actually the final 
12 version, I don't know the answer to that. 
13 (Exhibit 231 was marked.) 
14 Q (BY MR. GAFFNEY) Okay. Let's take a look 
15 really briefly at Exhibit 231, please. 
16 A 
17 Q 
Okay. 
And that this is a document that says 
18 "draft" on it with a date, and underneath that are those 
19 your initials? 
20 A They are. 
21 Q And this document says: "This redlined draft 
22 generated by CompareRite," etcetera, could you explain 
23 to me what that is? 
24 A That is a redlining system. I don't even know 
25 if they still use it anymore, but it was a system where 
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1 you compare one document against another document and it 
2 shows -- depending on what program you choose -- or what 
3 option you choose, it would show additions, deletions, 
4 et cetera, to -- when you compare it to another draft. 
5 Q Okay. And if you look right behind that, 
6 starting with Bates No. 215, there's a Landlord Consent 
7 and Estoppel Certificate that appears to have some 
8 cross-outs and some additions. Is that the kind of 
9 document that this CompareRite would generate for you? 
10 A It appears to be the case. We don't use that 
11 system anymore, but I'm assuming that's how it marked 
12 and showed its additions and deletions, yes. 
13 Q Mr. Kroesche, have you been asked to come to 
14 Pocatello to testify next week? 
15 A I have not, no. 
16 Q All right. And just so I'm clear, you don't 
17 recall any oral conversations that you may have had with 
18 Rich Faulkner in his capacity as in-house counsel for , 
19 Quail Ridge group related to the 2001 estoppel 
20 certificate? 
21 A I do not recall any specific conversations with 
22 Mr. Faulkner. 
23 Q 
24 A 
25 Q 
Okay. Do you recall anything in general? 
I recall this transaction in general. 
Okay. As far as phone conversations that would 
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1 have been documented or notes taken, you don't recall 
2 anything like that? 
3 A I do know that if there had been a discussion 
4 about an amendment to a ground lease, we would have had 
5 an amendment to a ground lease, and that would have been 
6 documented in writing. There would have been no 
7 confusion on that point. 
8 Q And you say that why? 
9 A Because that's how I have practiced for 
10 25 years. 
11 Q Okay. But you would agree that that language 
12 could have been easily inserted in the 2001 and 2002 
13 estoppel certificates as it had been in the 1996 
14 certificate, right? 
15 A was no a party, as recall, to a 
16 to find any 
17 that is 
18 to transactio . All such 
19 negotiated. 
20 So nswer your que tion, or 
21 why some 1996 doc 
22 language 
23 lease amendment. was 
24 would and 
25 More importan ly, you would 
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1 langu the estop el certificates, which I note is 
2 estoppel cert'ficate that we h ve looked at, 
3 subject and 
4 Lease Agreement 
5 and of the Grou " which, by 
6 the way, is uail Ridge. 
7 Q Okay. That didn't answer my question. 
8 A I'm sorry if I was having trouble understanding 
9 your question. 
10 MR. GAFFNEY: Yeah, and I will move to strike 
11 as nonresponsive. 
12 Q (BY MR. GAFFNEY) The question simply was: It 
13 would have been easy to put language in the 2001 
14 estoppel certificate and the 2002 estoppel certificate 
15 as appears in the 1996 estoppel certificate related to 
16 the rent adjustment, correct? Yes-or-no question. 
17 MR. MORTENSEN: I'm going to object to that. 
18 The witness can answer the question how he wants. I 
19 mean --
20 MR. GAFFNEY: No, he can't, Counsel. This is a 
21 trial deposition. He doesn't get to answer the question 
22 the way he wants. He already 
23 MR. MORTENSEN: You --
24 MR. GAFFNEY: Let me finish, Counsel. This is 
25 trial deposition. I am asking a yes-or-no question. I 
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1 want a yes-or-no answer. 
2 MR. MORTENSEN: First off, you cut me off. I 
3 didn't cut you off, sir. And I was in the middle of 
4 making an objection when you cut me off and went on to 
5 your spiel. So please don't do that. And I promise not 
6 to cut you off if you will show me the same courtesy. 
7 My objection is the witness can answer the 
8 question, and if it requires explanation, he is free to 
9 do that. And if you want to get a judge to rule on my 
10 objection before he answers the question, I'm happy to 
11 have you do that. Otherwise, please do not instruct my 
12 witness how to answer questions. 
I. 
13 MR. GAFFNEY: Under the Idaho Rules Of Civil 
14 Procedure that is not a valid deposition objection. You ,, 
15 can object to the form. That's it. Or you can instruct 
16 him not to answer based upon privilege. That's it. I 
17 asked him a yes-or-no question. I want a yes-or-no 
18 answer. I don't want a nonresponsive answer. 
19 MR. MORTENSEN: I didn't instruct him not to 
20 answer or respond. What I instructed him to do was to 
21 answer the question, and if it required explanation, he 
22 was free to do that. 
23 MR. GAFFNEY: I didn't ask for an explanation. 
24 I simply asked him -- and I will ask it again. 
25 Q (BY MR. GAFFNEY) It's a real simple question. 
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1 I know we are all lawyers here and we don't like to deal 
2 in simplicity! but all I asked was: You could have, 
3 when you prepared the '01 estoppel certificate and the 
4 '02 estoppel certificate, or when you were reviewing 
5 them, inserted language like that found in the 1996 
6 estoppel certificate related to the rent adjustment 
7 provision, correct? 
8 MR. MORTENSEN: Same objection. 
9 MR. HAWKINS: Objection, also, from me. First 
10 of all, in making the objection, I point out this is not 
11 noticed as a trial deposition. 
12 Secondly, I will point out that the question 
13 just asked, the objection is that it calls for 
14 speculation and opinion. 
15 MR. MORTENSEN: You can go ahead and answer, 
16 Mr. Kroesche. I· 
17 THE WITNESS: The answer, I believe, is that 
18 yes, I could have put many different words in this 
19 estoppel certificate, if that's responsive to your 
20 question. Including I could have written that in as 
21 well. 
22 MR. GAFFNEY: All right. That's all I have 
23 got. Thank you. 
24 MR. HAWKINS: Are you done, Mr. Gaffney? 
25 MR. GAFFNEY: Yes. 
I 
I 
I' 
.. . .. .. . · .. " .. 
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1 EXAMINATION 
2 BY MR. HAWKINS: 
3 Q I'm looking at my notes. Just give me a 
4 second. I do have a few questions. 
5 First of all, there was a question about 
6 whether if there had been a modification to the 1983 
7 Ground Lease Agreement, would it have been included in 
8 an estoppel certificate. Can you answer that? 
9 MR. GAFFNEY: I will object. That's not a 
10 question I asked. That's beyond the scope of a cross. 
11 MR. MORTENSEN: Go ahead and answer, 
12 Mr. Kroesche. 
13 THE WITNESS: I have never in my years of 
14 practice included a lease amendment or modification as 
15 part of an estoppel certificate. 
16 Q (BY MR. HAWKINS) Do you recall who wrote in 
17 this -- apparently we have looked at an exchange of 
18 
19 
documents with some deletions and changes. Do you have 
any information as to which party or which parties' 
20 attorneys would have drafted the very first version of 
21 that agreement? 
22 MR. GAFFNEY: I will object. What agreement 
23 are you talking about? 
24 MR. HAWKINS: I'm sorry. Thank you. The 2001 
25 estoppel certificate. 
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1 MR. MORTENSEN: Can you give him the exhibit 
2 number, please? 
3 MR. HAWKINS: Yes, I can. That one is 
4 Exhibit 228. 
5 Q (BY MR. HAWKINS) And then I'm also referring 
6 to the other exhibits that purported to show that it had 
7 had some strike-outs, deletions, and writing on it. And 
8 my question is: Whether -- Mr. Kroesche, do you know 
9 who started this exchange of documents and would have 
10 wrote the very first version of Exhibit 228, referencing 
11 the first five pages of that? 
12 A I do not know, but this -- I will say that the 
13 form of estoppel is not a form I typically use. 
14 Q All right. What knowledge do you have, if any, 
15 about why the last sentence of paragraph 5 of the 1996 
16 estoppel certificate does not appear in the 2001 
17 certificate? 
18 A I have many theories, but I do not know the 
19 answer to that. 
20 MR. HAWKINS: That's all the questions I have. 
21 Thank you for your time, Mr. Kroesche. 
22 
23 
24 
25 
THE WITNESS: Thank you. 
(Deposition concluded at 3:59p.m.) 
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1 CERTIFICATE 
2 State of Utah 
ss. 
3 County of Salt Lake 
4 
I, Tamera Stephens, a Registered Professional 
5 Reporter in and for the State of Utah, do hereby 
certify: 
6 
That the testimony of said witness in the 
7 foregoing proceeding named was taken at the time and 
place therein set forth; that said witness was by me, 
8 before examination, duly sworn to testify the truth, the 
whole truth, and nothing but the truth in said cause; 
9 
That the testimony of said witness was reported 
10 by me in stenotype and thereafter transcribed into 
typewritten form; 
11 
That the same constitutes a true and correct 
12 transcription of said testimony so taken and transcribed 
and that the said witness testified as in the foregoing 
13 annexed pages set out. 
14 I further certify that I am not of kin or 
otherwise associated with any of the parties of said 
15 cause of action and that I am not interested in the 
event thereof. 
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3 Whereupon, 
4 EARL CHRISTISON, 
5 was administered the following oath by the court 
6 reporter. 
7 THE REPORTER: You do solemnly swear 
8 that the testimony you give in this case shall be 
9 the truth, the whole truth, and nothing but the 
l 0 truth so help you God. 
11 THE WITNESS: Yes. 
12 
1 3 EXAMINATION 
14 BY MR. HAWKINS: 
1 5 Q Mr. Christison, my name is Kent Hawkins. 
16 I'm an attorney at Merrill & Merrill representing 
17 the hospital here in Pocatello. 
1 8 I guess first of all I need to make a 
19 statement for the record that doesn't concern you, 
20 but it's just to note at the beginning of the 
21 deposition that we made a stipulation in the 
22 Everett Goodwin deposition of two days ago and 
23 agreed that it would be binding in this deposition 
24 as well. I think I misstated that this deposition 
25 would be on Friday. It's taking place on 
1 Thursday. That doesn't matter, but this 
2 deposition is being taken pursuant to that 
3 stipulation. 
4 Is that agreed, Mr. Gaffney? 
5 MR. GAFFNEY: Yes. 
6 BY MR. HANCOCK: 
7 Q Mr. Christison, if you would go ahead 
8 and state your full name formally for the record. 
9 A It's Earl leone, l-E-0-N-E, Christison, 
1 0 T-1-S-0-N, Ill. 
11 Q Would you spell it for me? I think I've 
1 2 got it spelled differently. 
13 A It's C-H-R-1-S-T-1-S-0-N. 
14 Q Currently what is your resident address? 
15 A I live at 1148 Northfield Road, No. 7 in 
16 Cedar City, Utah 84 721. 
1 7 Q Where are you right now for this 
18 deposition? At the court reporter's office? 
19 A Correct. 
20 Q Currently what is your occupation? 
21 A Retired. 
22 Q Good for you. 
23 A Thank you. 
24 Q Did you ever work for the -- I guess I 
2 5 have to say one of the hospitals here in 
1 Pocate 
2 A I did. I served as CEO for Pocatello 
3 Regional Medical Center. 
4 .,.... Q And during the entire time that you 
5 worked there, was it known as the Pocatello 
6 Regional Medical Center? 
, 7 A It was. 
I 8 Q And if I call it PRMC, you'll know what 
9 I'm saying? 
1 0 A Correct. 
11 Q And were you the CEO during that entire 
...--12 time? 
13...----;---~ 
14 Q And you know what, I didn't make a note. 
1 5 Give me the beginning year and ending year of 
16 working there. 
17 A I arrived in Pocatello in December of 
1 8 ~and departed in January ofl..Q.Q.!L 
19 Q Do you remember who preceded you as 
20 administrator? 
21 A Yes. Rick Cagen. 
2 2 Q And I think I switched from saying --
2 3 you had said CEO, and I called you an 
24 administrator. 
2 5 A It had both titles. 
1 Q Say that again. 
2 A It had both titles. I was administrator 
3 CEO. 
4 Q And do you know who took your place as 
I 5 CEO administrator? 
j 6 A Yeah. There was about a six-month gap, 
7 and it was Tracy-- and if you could help me with 
8 the last name because I never met him. 
9 Q Does Farnsworth sound right? 
10 A Yeah, Tracy Farnsworth took my place 
11 after my departure. 
1 2 Q Prior to the deposition --you should 
1
13 have there an exhibit designated as 101; do you 
14 see that? 
15 A I do. 
16 Q Was that provided to you in advance of 
17 the deposition by anyone? 
I
. 18 A I just saw it as I arrived here this 
19 morning. 
20 Q . Did you get a chance to take a look at 
21 that? 
22 A I've only scanned it briefly. 
1 23 Q All right. Go ahead and scan it right 
24 now, and my question will be if you recall ever 
25 seeing that before this moment. 
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1 A I vaguely it from the past. 
2 It's been 20 plus years since I've seen it. 
3 Q Tell us about your vague memory of it 
4 then, please. 
5 A Well, I recall as being the CEO having 
6 access to all contracts relating to the hospital 
7 and having accountability for contractual 
8 arrangements and anything that I would have 
9 stewardship over at the time as administrator. 
1 0 Q Let me jump back to probably an obvious 
11 question. It's dated in 1983, and I don't know 
1 pe ied to a fair market value of 
2 $15,000 per acre." 
3 Do you have any information about that 
4 what I would call "taking into account" language 
5 and how it was applied during your tenure as CEO? 
6 A I don't. 
7 Q Let's finish the sentence. It continues 
8 "and shall also take into account any 
9 determination of fair market value made under this 
10 lease for the purpose of adjustments for periods 
11 preceding the applicable rent adjustment date." 
12 where you were in 1983. Did you have anything to 
13 do with the inception of this agreement in 1983? 
1 2 Do you have any information about that? 
14 A I did not. 
15 Q If you would turn to page 2, 
16 Paragraph 1. 3 of Exhibit 1 01 , and you'll see there 
17 the paragraph is entitled "Rent and Payment 
18 Thereof." Are you with me? 
19 A I am. 
20 Q I'd like you to go ahead and read 
21 through the subparagraph (a) there preliminary to 
22 a question. 
23 A Okay. 
24 Q Do you have any information about the 
2 5 rental payments being made by the parties to this 
1 agreement during your tenure as CEO? 
2 A I don't recall any. It would have been 
3 based upon what this contract says. 
4 Q You don't know the amount? 
5 A I don't. 
6 Q If you'll go down further still in 
7 Paragraph 1.3, it switches to a subparagraph (b) 
8 with a small b, and that begins ·• and I'll read 
9 that into the record. It's entitled "Adjustments 
10 Based on Property Value. The annual net rental as 
11 set forth above shall be adjusted every three 
12 years beginning on the commencement date of this 
1 3 lease referred to below as the rent adjustment 
14 date." 
1 5 Do you have any information about the 
16 rental adjustment referred to in that sentence? 
17 A I have no information on that at all. 
18 Q I'm going to read two other sentences. 
19 If you go down to the third full paragraph on that 
20 page it begins with the language, "The rent as 
21 adjusted shall be equal to 15 percent," but I'm 
22 going to skip to another sentence about four lines 
23 down, and it reads: "The determination shall take 
24 into account the parties' agreement that the 
25 initial minimum rent is the above-stated 
8 
1 3 A No, I don't. 
14 Q Do you have any information about 
15 whether an adjustment in the amount of rent was 
16 made during your tenure? 
1 7 A I don't have any information that a rent 
18 adjustment was made in any way. 
19 Q Were you aware that rent was being paid 
20 by the tenant under this contract? 
21 A It's my belief that rent was being made. 
22 I'm not sure that a rent adjustment was ever 
23 changed, but I believe a rent was being made, but 
24 I don't think there was an adjustment to the rent 
25 ever renegotiated. 
1 Q And that's the question. Do you have 
2 any information or recollection of the hospital 
3 participating with the tenant in this type of an 
4 adjustment process referred to in the contract? 
5 A Let me share ·• and I don't want to 
6 change your line of questioning, but in the first 
7 year of arriving in Pocatello, I got there at a 
8 year's end, and I believe the hospital's operating 
9 income was at a loss of about approximately 
10 $3 million, and so I was there to work with a 
11 turnaround plan and to get it into a positive cash 
12 flow. 
1 3 And so in that first year of the 
14 assignment, I activated a program called a New 
15 Ideas campaign. Everybody was stuck in their old 
16 ideas, and so I went through all of our 
1 7 operational strategies and told everyone that we 
18 were going to re-evaluate how we did business. 
19 And in a two-hospital town and kind of breaking 
20 through everything that we did, we went through 
21 every existing contract and every operational way 
22 in which we did business, and we would have gone 
2 3 through every one of our contracts from top to 
24 bottom and either renegotiated them or 
2 5 re-evaluated how they existed, and I'm sure 
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'vvithout a doubt that th \•vou!d have been 
2 re-evaluated on a local level and on a corporate 
3 level. 
4 And I can't remember this contract 
5 specifically, but I do remember in the ten years I 
6 spent in Pocatello talking about all of the assets 
7 we owned, and during that ten-year period-- and 
8 I'm sorry to take us off your line of questioning, 
9 but we talked about the value of property on the 
1 0 hill, and we talked to Mr. Marshall, I believe it 
11 was, about him always approaching us to purchase 
1 2 the rest of the land on that hillside. 
1 3 And at that time much of that hillside 
14 was barren, and the construction that's there now 
1 5 never existed. And he kept trying to sell us that 
16 property up there for what I considered 
17 unreasonable amounts. And the property that he 
1 8 tried to sell us kept coming in at its value and 
19 then cut in half and cut in half and cut in half, 
20 and I kept seeing us getting it at SO cents and 2 5 
21 cents and 1 0 cents on the dollar. 
11 
22 And so when I see this amount at $15,000 
2 3 per acre, I'm wondering -- and I don't mean to 
24 distort anything that this contract says, but did 
25 we as Intermountain Health Care always see a value 
1 in this contract at $1 5,000 an acre see that it's 
2 value never was at 1 5 or we always saw it as much 
3 less than what the original value was when we 
4 purchased it or used this as a base number. 
5 Secondly, as we looked at the contract 
6 with Sterling, there just wasn't the value on that 
7 hillside that was originated when we purchased 
8 that land. I'm sure that we thought by building a 
9 hospital on the hill that on a residential basis 
1 0 or on a commercial property basis we thought that 
11 that hillside would explode in value, and we 
12 stayed as the only major property up there other 
13 than what the university did, and so we probably 
14 never increased the value of what happened on that 
1 5 hillside. 
16 And so I'm just trying to go back 20 
17 years in life or even more, and so that being the 
18 case, as I would approach Intermountain Health 
19 Care and look at this original contract, we 
20 probably held on to the original amount and never 
21 increased what we considered could be an increase 
22 in value in property and never did a renegotiation 
23 of that increase on a three-year basis. 
24 But my point I'm going to make is I 
25 would have squeezed every nickel and dime out of 
12 
what ! got from them at that time of 
2 challenge we had as a hospital, and probably saw 
3 no opportunity to do that, and so my position was 
4 to get every penny I could from every resource. 
5 And at the end of my first complete year, we were 
6 probably in the black by a million, 
7 million-and-a-half dollars. I did a pretty major 
8 turnaround of success at that hospital, but I 
9 never remember renegotiating that land lease with 
10 Sterling during my ten years that I was in place 
11 with them, and maintained the original contract 
1 2 and never did any changes with them whatsoever 
1 3 during the ten years I existed with them as the 
14 CEO with my tenure of being the administrator in 
1 5 that setting. 
13 
16 Now, that was more of an answer than the 
17 questions you were asking me, but that's my memory 
18 from the time I spent there for ten years. 
19 Q And that's fine. I think my question 
20 was what information, and you gave what 
21 information concerning the adjusting of the rent. 
22 Is there any other information that you 
23 have as well? 
24 A No. And I remember even during that 
2 5 time they approached us and asked us if we showed 
1 an interest to buy them out, to take ownership of 
2 that place, and we looked at everything health 
3 carewise we could have moved into that building: 
4 long-term care, a dialysis program because it was 
5 convenient to be on the campus side on the 
6 hillside, and we couldn't find enough facility 
7 stuff to move into that setting. And so we felt 
8 we could get a pretty good purchase of it, and we 
9 decided not to take that as a strategy. And so we 
1 0 had a very healthy relationship with them, had no 
11 need or value in taking an ownership of that, and 
12 so we always had a very open, a very honest 
13 relationship, very strong working relationship 
14 with them. 
1 5 But as it got down to a renegotiation or 
16 a special working relationship, it was just a very 
1 7 healthy business relationship, and when it got 
18 down to any special deal or special relationship, 
19 I think we just ran purely off of this contract 
20 and ran it as it was negotiated and never made a 
21 special arrangement in any fashion, but never 
22 renegotiated it from its original intent. 
14 
2 3 MR. HAWKINS: And I don't have any other 
24 questions. Thank you. 
25 
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2 BY iv1R. GAFFNEY: 
3 Q Mr. Christison, this is Mike Gaffney. 
4 represent Quail Ridge and Century Park group which 
5 they're the successor in interest to Sterling. 
6 If I followed your explanation as to 
7 your tenure with PRMC, based upon your estimate of 
8 the value of land surrounding PRMC campus, if I 
9 understand what you said, it sounded to me like 
1 0 you said that you thought that the initial 
11 agreed-upon value for the land was actually a 
12 little bit on the high side? Did I understand 
13 that correctly? 
14 A No. I'm not quite sure what you're 
1 5 asking. I think what happens is when you initiate 
16 a purchase of property, you kind of intend that ·· 
17 see, back in the days of when Pocatello Regional 
1 8 built that hospital, that serpentine hospital, and 
19 Sterling came and built on that hillside, there 
20 wasn't anything going on on the other side of the 
21 freeway. I mean, we were in no man's land. 
22 And when you watch a town grow, you kind 
23 of imagine how things might explode on the other 
24 side of town and how land values might explode 
2 5 because of that development. And I just think it 
1 was slow in its development where people might 
2 think that real estate might increase in value 
3 very rapidly and development might occur because 
4 of a major hospital and a major participant coming 
5 to town, meaning Intermountain Health Care, 
6 purchasing from the Sisters of Mercy, the Catholic 
7 organization that had been there for many, many 
8 years. And I just think that the land value 
9 didn't develop or didn't increase in value as 
1 0 rapidly as maybe everybody thought would occur in 
11 the town, and so I'm just thinking that land value 
1 2 probably didn't happen as rapidly as everybody 
13 thought. 
16 
14 And when I saw that statement of $15,000 
1 5 per acre, maybe that original value didn't happen 
16 as rapidly and expandedly as everybody was 
17 thinking. But I wasn't there when it happened, 
18 and I'm just kind of talking out of a 
19 thoughtfulness of maybe what was the original 
20 thought comparison to what happened by the time I 
21 arrived there ten, 15 years later and the original 
22 thought of what the original contract might have 
2 3 been reflecting. 
24 Q I guess what you're telling me is that 
25 you're kind of speculating as to how that value 
-• in the first place, but you don't 
2 
·3 A I don't know. 
4 Q -- precisely what their thought process 
5 was? 
6 A No. And so I look •• I inherited the 
7 great challenges of that hospital 1 5 years later 
8 after other administrators had faced the challenge 
9 of what was happening in a two-hospital town that 
1 0 was financially struggling with the 
11 competitiveness of a two-hospital town and the 
1 2 reforms of health care, and trying to make the 
13 competitiveness of a two-hospital town to be 
14 successful with limited resources, and the changes 
1 5 that had happened with government regulations and 
16 physicians competing at two hospitals and all 
17 those challenges that were being faced, and I'm 
1 8 trying to figure ·· well, I'll just leave it at 
19 that. 
20 MR. GAFFNEY: I don't have any 
21 additional questions. Thanks for your time, 
22 Mr. Christison. 
23 THE WITNESS: You're welcome. 
24 MR. HAWKINS: I don't have any other 
25 questions either, Mr. Christison. Thank you. 
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(Whereupon, the deposition 
concluded at 9:32 a.m.) 
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GROUND LEASE AGREEMENT 
This f1ound Lease Agreement is made and entered into this ~ 
day of l10t_t.7.. 1983, by and between INTERMOUNTAIN HEALT~ 
CARE, ~, a U ah non-profit corporation, authorized to do 
business in the State of Idaho · under the name of Pocatello 
Regional Medical Center (hereinafter called "'Lessor .. ), and 
STERLING DEVELOPMENT CO., a Washington partnership authorized to 
do business in the State of Idaho, (hereinafter called "Lessee"). 
R E C I T A L S ____ .. __ _ 
WHEREAS, Lessor owns certain real property located within the 
City of Pocatello, Bannock County, Idaho: and 
WHEREAS, Lessor wishes to lease to Lessee approximately 4 
acres 1 more or less, of -said property for construction of a 
Psychiatric Hospital building (the "hospital"'} and to impose 
certain restrictions on the use of such parcel of real property 
and Lessee wishes to lease said parcel of real property for such 
purpose, subject to Lessor's restrictions: and 
WHEREAS 1 Lessor and Lessee wish to enter into a written 
ground lease agreement setting forth the terms, conditions and 
restrictions under which said parcel of real property is to be 
leased-: 
NOW, THEREFORE, for and in consideration of the mutual 
covenants, conditions anc promises contained herein. Lessor and 
Lessee agree as follows: 
ARTICLE l 
DESCRIPTION, TERM AND RE~TAL 
1.1 Real Prooertv Leased. Lessor hereby leases to Lessee 
and Lessee hereby leases from Lessor the real property described 
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in Exhibit "A" attached hereto and hereby ~ade a part hereof, in- ,, 
\_ 
eluding all easements, right-of-...,ay interests associated there-
with "Whether granted or by prescript ion, and any and a 11 ot:he r 
interests or rights appurtenant to the property and . in ad joining 
and adjacent land, highways 1 roads, streets and lanes, whether 
public or private, which are reasonably required for 
installation, maintenance, operation and service of electricity, 
gas, se'-Ter, telephone, '-Tater and other utility lines and for 
driveways and approaches to and from abutting ways for the use 
• and benefit of the above described real property, including 
improvements to be erected thereon (hereinafter·called the 
"leased land") 1 situated in the County of Bannock, State of 
Idaho. 
1.2 Term. The term of this Lease shall be for a period of 
thirty ( 30) years (hereinafter referred to as the "Term"), 
-.., ' Z""A.../~.~.& ..... 1.-:z , 1 9 e 3 • or on conunencing en lst Cay 
before thirty {30) 
whichever is later, 
days 
(the 
after a building/ permit 
"Commencement Date") r with 
is 
one 
issued, 
(l) ten 
{10) year option to extend such term to be exercised as provided 
in Article 14, Paragraph 14.1, hereof. Such option to extend tne 
term is personal to Lessee and may not be assigned or conveyed in 
any manner whatsoever to another party. Lessee shall be entitled 
to possession of the leased land on the Commencement Date. 
1.3 Rent and Pavment Thereof. 
(a) Rental. 
rental amount: 
Lessee shall pay the following annual 
An initial annual rental shall be calculated 
on the basis of fifteen percent (15%) of the 
value of the leased land" For purposes of 
the first three (3) years from the Co~~ence­
ment Date of this Lease, the leased land 
shall be valued at the x:-at.e of Fifteen 
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Thousand and No/100 Dollars ($~5,000.00) ·per 
acre. 
(b) Adjustments Based on Property Value. The annual 
net rental as set forth above shall be adjusted every three 
( 3) years beginning on the Commencement Date of this Lease, 
referred to below as the rent adjustl':\ent date. 
The parties• written agreement within ninety (90) days 
before the applicable rent adjustment date shall be a 
conclusive determination between the parties of the fair 
market value ~or the period to which the adjustment applies. 
If the parties have not so agreed by the applicable rent 
adjustment date, the determination shall be made as in the 
paragraph on Arbitration in Article 13. 
The ~ent as adjusted shall be· equal to fifteen percent 
( 15%) percent of the fair market value of the leased land, 
exclusive of the improvements on the premises. Determina-
tion of fair market value shall be based on the highest and 
best use of the land·on the applicable rent adjustment date 
without taking the leasehold into account. The determina-
tion shall take into account the parties' agreement that the 
initial minimum rent is the above-stated percentage applied 
to a fair market value of Fifteen Thousanc;l and No/100 
Dollars ($15, 000.00) per acre and shall also take into 
account any determinations of market value made under this 
lease for 1;,}:le purpose of adjustments for periods preceding 
the applicable rent adjustment date. 
If the determination of adjusted rent is made after the 
applicable rent adjustment date, lessee shall continue to 
pay rent at the rate applicable to the preceding period 
until the adjusted rate is determined. The party indebted 
shall, promptly after the determination, pay any difference 
for the period affected by the adjustment . 
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(c) Definition of Lease Year. A lease year is either a 
calendar year or a fiscal year, as selected by Lessee. 
1.4 Neoation of PartnershiE· Nothing in this Lease shall 
be construed to render the Lessor in any way or for ~ny purpose a 
partner, joint venturer, or associate in any relationship with 
Lessee other than that of landlord and tenant, nor shall this 
Lease be construed to authorize either to act as agent for the 
other, except as expressly provided to thf! contrary in this 
Lease. 
l. 5 Place of Rental Paymen~.!>. All payments of Rental 
required to be paid to Lessor under the terms of this·lease shall 
be r:~ade in lawful money of the United States "Which at time of 
such payment shall be legal tender for the payment of public and 
private debts, free from all claims, der.lands, deductions, 
abater.lents, set-offs, prior notices or counterclaims of any kind 
or character against Lessor and shall be payable at the following 
address or at such other place or places as may be from time to 
time designated by Lessor by written notice given to Lessee: 
Pocatello Regional t-1edical Center 
777 Hospital Way 
Pocatello, Idaho 83201 
1. 6 Fee Mortoaoes. Lessor may grant mortgages, 
Trust or other security interests in the leased 
Deeds 
land 
of 
by 
subordination agreement, provided, however, that such mortgages, 
Deeds of Trust cr security interests shall be subject to this 
lease and further provided that Lessee deliver a copy of any such 
proposed mortgage, Deed of Trust or other security interest and 
related note to Lessor for prior examination and approval; 
provided; however, that such examination a.r .. d approval shall be 
accomplished by Lessor in a diligent manner. 
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ARTlCL£ 2 
USE OF LEASED LkND AND TITLE TO IMPROVEMENTS 
2.1 Use of Leased Land. Lessee shall use the leased land 
solely for the purpose of constructing, maintaining a_nd operating 
the hospital for psychiatric care and substance abuse treatment; 
provided that Lessee may at any time use the leased land for any 
1 awful purpose. Lessee shall conunence construction of the 
hospital within forty-fi~e (45) days after the commencement date 
of· this Lease and the issuance of· a 'builcing permit. If Lessee 
is delayea in commencing construction or receiving the permit by 
any cause or caus.es beyond Lessee's control, such causes 
including but not necessarily being limited to Acts of God, 
strixes, war, insurrections, and the li~e, said forty-five (45) 
day 
.. 
period to commence construction shall be extended for a 
period equivalent to the tirne lest by reason of any such cause or 
causes; provided, however, that no extensions shall be g;:-anted 
for any such delay which co~ences more than ten (10) days before 
Lessee notifies Lessor of· such delay and the reasons therefor. 
Once construct ion is begun, Lessee sha 11, with reasonable 
diligence, prosecute to completion all construction of improve-
ments, additions 1 or alterations and shall have substantially 
completed construction of the hospital within ~ (_[__) years 
after date of this lease. "Substantial completion" shall mean 
that the hospital is ready for occupancy and use as a hospital as 
evidenced by a. Ce.ctificate of Occupancy or other li'ke document 
issued by an appropriate governmental authority. If Lessee is 
delayed in substantial completion of the hospital by any cause or 
causes beyond Lessee's control, such causes including but not 
necessarily being limited to Acts of God, strikes, ....-ar, 
insurrections, and the like, saic date fo= substantial completion 
of the hospital shall be extended for a period equivalent to the 
tirne lost by reason of any such cause or causes: provided, 
however. that no extensions will be g::anted for any such delay 
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which commences more than ten ( 10) days before Lessee notifies ( 
Lessor of such delay and the reasons therefor. All work shall be 
performed in a good and workr:1anlil<:e manner. shall substantially 
comply with plans and specifications submitted to Lessor as 
required by this lease, and shall comply with all governmental 
permits, la"'s, ordinances and :regulations. Lessee snall not 
bring, cause to be brought, or permit to be brought or kept on 
the leased land anything which will in any way conflict with any 
law, ordinance, rule, or regulation, or commit or suffer to be 
• cor.trni tted any waste upon the leased land, or use or allow t'he 
leased land or hospital to be used for any immoral or unlawful 
purpose. 
2.2 Architectural Compatibility~ It is understood and 
agreed that the 'hospital will be architecturally compatible with 
the l-1ed Center hospital. In order to insure that this be 
accompli.s'hed, Lessee shall submit its sit.e plan, elevations, and 
architectural plans and specifications for the hospital to the 
Board of Directors of the Med Center hospital for approval before 
coomencing construction. The approval of the Board of Directors 
shall not be unreasonably wi tnheld and response shall be 9 i ven 
within forty-five {45) days following the submission of Le~see's 
plans and specifications. 
2.3 Reauired Parkinc. Lessee agrees that in designing the 
site plans and the plans and specifications for construction of 
the hospital, ft will include sufficient off-street parl;ing 
spaces to aecommodate the minimum required by. local codes. 
2.4 Title to Builci.nqs. Title to the hospital and 
appurtenances thereto and all other improvements and fixtures 
lccatee on the leased land or constructec or placed on the leased 
land by Lessee or its tenants shall be ana rer.tain in Lessee 
during the Term. Lessee shall have the ri9ht to rna'ke 
alterations, changes and repairs as provided herein. No interest 
in any buildings, percanent improvements, or fixtures shall pass 
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to Lessor unt i 1 the e xpi ration of the Term or the prior 
(. termination of this lease by default of Lessee giving Lessor the 
right to terminate this lease pursuant to Article 10 hereof. 
Lessee covenants and agrees that upon expiration of. the Term it 
will yield up and deliver the leased land with any such 
buildings, permanent improvements, and fixtures upon the leased 
.. ·-
land at such time free and clear of all liens and encumbrances of 
any kind, and upon such expiration title therein shall be in 
Lessor. In the event of earlier termination of this lease, 
• Lessee covenants and agrees that it will yield up and deliver the 
leased land ~ith any such buildings, permanent improvements, and 
fixtures upon the leased land at such time free and clear of all 
liens and indebtedness of any kind. Pro~ide~, however, that such 
obligation to deliver the leased land and improvements free anc 
clear of all liens and indebtedness shall not apply to the 
original lien of first encumbrance represented by the mortgage or 
Deed of Trust or other security interest referred to in Article 6 
hereof given to secure the- financing for the construction of the 
original buildings, permanent improvements, and fixtures upon the 
leased land. Upon such earlier termination, title in the 
buildings, permanent improvements and fixtures upon the leased 
land shall be in Lessor. 
2.5 
Lessee 
Deed at Termination. 
shall, subject to 
Upon termination of this lease, 
the foregoing, execute a deec 
satisfactory in f-orm and content to Lessor confirming Lessor's 
title to any buildings, permanent improvements, and fixtures 
therein, upon the leased land at the time of termination. 
2.6 Additional Real ProEerty. At such time as Lessee shall 
require additional real property for the expansion of the 
hospital, Lessee shall so notify Lessor and Lessor shall in good 
faith consider the leasing of acditional real property to Lessee 
for such purpose. 
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2.7 Grant of Cost of Utilities and Easements. Upon 
requests being made, Lessor shall grant to public entities or 
other public: service corporations, for the -purpose of serving 
only the property, rights of way or easements on .or over the 
property for poles or conduits or both, for telephone, 
electricity, water, sanitary or storm sewers or both, and for 
other utilities and municipal or special district services. 
The cost of utili ties, their installation and r.~aintenance, 
are to be assumed, fully paid and satisfied by Lessee. 
ARTICLE 3 
CONSTRUCTION, ALTERATIONS AND MAINTENANCE 
3.1 General Maintenance. Throughout the Term, Lessee 
shall, at Lessee • s sole_ cost and expense, maintain the premises 
and all improvements in good condition and repair, ordinary wear 
and tear e:xcept.ed! and in accordance with all appl ic:able laws. 
rules, ordinances, orders and regulations of (1) federal, state, 
county, municipal, and other governmental agencies and bodies 
having or claiming jurisdiction and all their respective 
departments, bureaus, and officials: ( 2.) the insurance 
underwriting board or insurance companies insuring all or any 
part of the premises or improvements or both: and (3) Lessor, as 
shall be in effect from time to time. Lessee shall. r:aanage and 
operate the hospital and the surrounding grounds in a competent 
and professional ~anner. Lessee shall maintain the sidewalks and 
roadways giving access to the hospital free and clear of ice and 
snow. 
Except as provided below, Lessee shall promptly and 
diligently repair, restore and replace as required to maintain or 
comply as above, or to remedy all daoage to or destruction of all 
or any part of the improvements resulting wholly or in part from 
causes required by this lease to be covered by fire or extended 
coverage insurance, if the cost of the ~ork so required does not 
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exceed seventy-five percent (75%) of the teplacement value of all 
of the improvements. If the cost does exceed that percent, 
Lessee may nevertheless repair, restore and replace as above or 
may by notice elect instead to ra~e the improvements damaged or 
destroyed. Within thirty (30) days after such notice, Lessor may 
by notice elect to repair, restore and replace as above, and 
Lessee shall not raze until the expiration of the time for 
Lessor's notice of election. Lessor shall not be required to 
furnish any services ·or facilities or to make any repairs or 
alterations of any kind in or on the premises. Lessor's election 
to perform any obligation of Lessee under this provision on 
Lessee's failure or refusal to do so shall not constitute a 
waiver o~ any ~ight or remedy for Less~e's.default, and Lessee 
shall promptly reimburse, defend, and indemnify Lessor against 
all liability, loss, cost, and expense arising from it. 
In determining whether Lessee has acted promptly as 
required under the foregoing paragraph, one of the criteria to be 
considered is the availability of any applicable insurance 
proceeds. 
Nothing in this provision defining the duty of 
maintenance shall be construed as limiting any right given 
elsewhere in this lease to alter, modify, demolish, remove, or 
replace any improvement, or as limiting provisions relating to 
condemnation or to damage or destruction during the final year or 
years of the Term-. No deprivation, impairment, or limitation on 
use resulting from any event or work co.ntemplated by this 
paragraph shall entitle Lessee to any offset, abate~ent, or 
reduction in rent nor to any ~ermination or extension of the 
Ter.rn. 
3.2 Relief for Subs~antial Less of ~rea. If any damage to 
or destruction of the premises or the improvements is such that 
75% of the floor area is rendered unusable for purposes stated in 
the Lease, Lessee may, at Lessee's election, cielay the "''Ork 
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required above for not to exce'ed six rs·) months. / Not.hins 1 
contained in this paragraph shall be construed to negate or 
modify any provision of this lease relating to dar.1age or 
destruction during the final year(s) of the term. 
3.3 Major and Minor Distin~uished. Lessor's approval is 
not required for Lessee • s minor repairs, al te rations, or 
means a construction cost not exceeding Five additions. "Minor" 
Thousand and No/100 Dollars ($5,000.00)# none of which is derived 
from funds advanced on the security of an encumbrance on the 
· leasehold or the property. ..Construction cost.. includes all 
costs that ~ould constitute the basis of a valid claim or claims 
under the mechanics' lien laws in effect at the time the work is 
commenced for any demolition and aqy r~moval of e:-cS.sting 
improvements or parts of ir.1provements as well as for preparation, 
construction and. completion of all new improvements or parts of 
The dollar amount stated above shall be adjusted 
by the percentage change in the index k~own as the United States 
Department of Commerce Composite Construction Cost Index as ~ ·.....--
published in the Survey of Current Business by the u.s. 
Department of Commerce, or successor index. lf the index is 
discontinued and there is no successor index, the refe~ence 
figure shall be determined by the senior officer in the closest 
office of the U.S. Department of Commerce or successor departm~nt 
or agency. "Major" repairs, alterations, or additions are those 
not defined as mi-nor above. For major repairs, alterations, or 
addi t.ions, Lessee shall receive Lessor's approvals of the plans 
as set forth above in Paragraph 2.2. 
3.4 Governmental Authorities. Lessee shali pro~ptly comply 
with all applicable laws, regulations, ordinances, requirements 
and orders of governrnenta.l authorities. including, but not 
limited to, the maKing, at its sole expense, of any installation, 
alteration, r:todification, change or repair. structural or 
otherwise; provided, ho~ever, Lessee has the right to contest by 
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appropriate judicial or administrative proe~edings, wifhout cost 
or expense to Lessor, the validity or application of any la....,, 
ordinance, order, rule, regulations or requirement (hereinafter 
called "Law") that Lessee repair, maintain, alter or replace the 
improvements in whole or in part, and Lessee shall not be in 
default for failing to do such work until a reasonable time 
following final determination of Lessee's contest. If Lessor 
gives notice of request, Lessee shall first furnish Lessor a 
bond, satisfactory to Lessor i·n form, amount and insurer, 
. guaranteeing compliance by Lessee ...,.ith the contested law, and 
indemnifying Lessor against all liability that Lessor.may sustain 
by reason of Lessee's failure or delay in complying with the Law. 
Lessor may, but is not required to,_ contest any such Law 
independently of Lessee. Lessor may, and on Lessee • s notice of 
request shall, join in Lessee's contest. 
3.5 Da~age or Destruction During Final Years of Term. In 
the event of substantial damage or destruction to the hospital or 
any part thereof during the last five (5) years of the Term, 
Lessor shall have the right, exercisable during the ninety (90) 
days following the date of such damage or destruction, to 
terminate this lease. Lessor shall exercise such right by 
delivering to Lessee written notice of the date of such 
termination, ""hich date shall not be earlier than thirty (30) 
days following the date of Lessor's notice of termination. Upon 
exercise of such ~ight, Lessor shall be entitled to recover the 
full proceeds of any policy of insurance covering any such da~age 
or destruction except such proceeds as may be attributable to 
Lessee's loss of personal property and/or to interruption of 
Lessee's business. 
If Lessor does not elect 
Lessee shall be responsible for 
replacement of the hospital or any 
destroyed as the case r.lay be. All 
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replacements shall rest-ore the hospital to the condition it. was 
in immediately prior to the event giving rise to the work. 
3. 6 Last Year of Term. Anything herein to the contrary 
notwithstanding, Lessee shall not have the right during the last 
365 days of the Term to alter, remove or demolish, in whole or in 
part, any buildings, structures or other improvements which exist 
upon the leased land 365 days prior to the end of the Term, 
except with the written consent of Lessor. 
not impair the right of Lessee to remove 
This provision shall 
any moveable items of 
• personal property from the leased land as provided in Article 3 
hereof. 
·--
ARTICLE 4 
LEJI.SEHOLD LIENS 
4.1 Rioht to Grant Lien on Leasehold Estate. So long as 
Lessee: snall not be in default. under the terms of this lease, 
Lessee shall have the right to grant a lien upon or a security 
interest in its leasehold estate under this lease: provided, 
however, that notwithstanding any such instruoent granting such 
lien or security interest, Lessor is bound only by those 
obligations and enjoys 
forth in this lease. 
all rights and privile--;es which are set 
Any mortgage or Deed of Trust or other 
security interest executed by Lessee pursuant to this authority 
is hereinafter designated and referred to as the ••leasehold 
mortgage•• and the"nolder or owner of such leasehold mortgage upon 
the leasehold estate of Lessee, including the beneficiary of a 
Deed of Trust, if such mortgage be in the form of a Deed of Trust 
or other secured party. is hereinafter designated as tlte 
"leasehold mortgagee". Any leasehold r.~ortsage shall not be for a 
period exceeding the Term. Lessor agrees. at any time and from 
time to time, upon receipt of not less than ten (lO) cays prior 
~ritten request therefor by Lessee or by the leasehold mortgagee, 
to execute, acknowledge and deliver to Lessee or to lease'hold 
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mortgagee a statement in writing, certifying, if such is the 
case, that this lease is then unmo~ified and unamended,_that it 
is not in defa-ult, and that it is in full force and effect. If 
there have been modifications and amendments to this· lease, said 
statement shall. if such is the case, certify that the same is 
not then in default· and ·is in full force and effect as then 
modified and amended. Said ~odifications and a~endments shall be 
set forth in full in said statement. Said statement shall 
further state the dates to which the basic rental or other 
· charges nave been paid, and whether or not there is any existing 
default by Lessee with respect to any covenant, promise of 
agreement on the part of Lessee provided to be performed under 
this lea~~'· and also Y.•hether a notice of such default ha!. been 
served by Lessor. If any such statement contains a claim of 
non-performance, · insofar as actually known by Lessor, shall be 
summarized in said statement. Lessee shall make paj~ent when due 
and before delinquency of all principal, interest and other 
charges for which Lessee may be or become obligated under any 
leasehold mortgage upon the leasehold estate. 
4.2 Foreclosure of Lien. F~ior to co~~encing any action to 
foreclose a leasehold mortgage, the leasehold mortgagee. or any 
assigns of such mortgage, 
default by Lessee with a 
shall notify Lessor in writing of the 
stater:lent of the amount then due and 
offer to withhold any acceleration of rnaturi ty of the promissory 
note, payment of which is secured by the leasehold r:tortgage. ln 
the event Lessor shall, within thirty (30) days of the receipt of 
said notice, pay to said mortgagee all amounts then in arrears on 
said mortgage. then upon said payment saic mortgagee shall rein-
state the mortgage in all respects as if no default had occurred. 
Lessor may, at its 
and the amounts of 
rental due Lessor 
option, r.take such payt:\ents on said mortgage, 
such payments shall be consioered additional 
from Lessee under this lease. Subsequent and 
successive defaults by Lessee in making payl':lents required by any 
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each time any such cefa ul t occurs. Lessee s~all insure that all 
provisions contained --in this lease requiring action by parties 
not a party hereto shall be incorporated into docune·nts to which 
such parties are a party and that executed copies of such 
documents be delivered to Lessor within ten (10) days of 
execution thereof. 
ARTICLE 5 
PROTECTION OF MORTGAGEE 
Lessee shall give notice to Lessor of any leasehold mortage 
which Lessee grants as provided for in Article 4 hereof and shall 
deliver along with said notice a copy of· the-r.:ortgage instrument. 
So long as any sum remains o111•ing on any obl igat.ion secured by 
such a leasehold mortgage, Lessor and Lessee agree: 
(a} That no modification or termination of this lease or 
surrender of the leased la~d may be made by the Lessor or Lessee 
without the prior written consent of the mortgagee; 
(b) That the Lessor will give to the mortgagee all notice 
of default simultaneously with any notice given to the Lessee: 
(c) That the mortgagee 'Will have thi:-t~· (30} days a!t.er 
notice of default delivered to it within which to cure Lessee's 
default; provided, however, that said period in which default may· 
be corrected may be extended to no more than ninety (90) days in 
the event the mortgagee requires such a period as a condition for 
granting a loan to Lessee ane if within forty (40) days after 
notice of default the mortgagee gives notice to Lessor if it 
intends to cure Lessee's default within saie extended period: 
(d) That the Lessor 'Will accept. performance by the 
mortgagee in lieu of perforrna~ce by the Lessee; 
(e) That the Lessor V~ill not te:c·minat.e the lease for those 
defaults, the cure of which requires that the mortgagee be in 
possession provided that the said mortgagee (i) promptly 
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commences foreclosure and continues its action with due 
diligence, and (ii) continues payment of rent and all other 
charges required to be paid by Lessee which have accrued and 
which become due and payable during the period the. foreclosure 
proceeding is pending; 
(f) That the Lessor shall not have the right to terminate 
this lease solely on account of any of the events anticipated by 
subdivision (d) of paragraph 1 of Article 10 without the written 
consent of the leasehold mortgagee, provided that such mortgagee 
• promptly commences foreclosure if it has the right to do so and 
thereafter continues its action with due diligence: 
(g) That in the event the Lessee • s interest under this 
lease shall be sold, assigned or other":{ise .transferred FU:-suant 
to the exercise of any right, power or remedy of any mortgagee or 
pursuant to judicial proceedings or pursuant to paragraph 1 of 
Article 10, and if no rent or other charges shall then be due an 
payable under this lease, and if such mortgagee shall have 
arranged to the reasonable satisfaction of the Lessor for the 
curing of any default susceptible of being cured, Lessor within 
sixty (60) days after receiving a written request therefor and 
. upon receiving payment of its expenses, incl•Jding attorneys' 
fees, incident thereto, will execute and deliver such instrument 
or instruments as may be required to confirm such sale, 
assignment or other trans fer of Lessee's interest under the 
lease~ or 
(h) That in the event a default under any leasehold 
mortgage shall have occured, the mortgagee may exercise any 
right, power or remedy of the mortgagee under the mortgage which 
is not in conflict with the provisions of the lease. 
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6.1 Subordination. 
ARTICLE 6 
SUBORDINATION 
The Lessor_ shall, promptly after the 
notice of request of Lessee, execute and deliver a mortgage, Deed 
of Trust or other security instrument (herein called mortgage) 
sufficient to subordinate, to the lien of a first encumbrance 
represented by the mortgage, Lessor • s fee title (which shall be 
considered to include fee title in the leased premises or any 
part or parts of the leased premises, including all rights and 
. appurter1ances) to any mortgage l~nder who is prepared to make a 
mortgage loan to Lessee to be secured by a first mortgage or Deed 
of Trust covering said Lessor • s fee interest in the demised 
premises (or such part thereof as may pe d~signated by J ... essee) 
provided that said mortgage is on terms not more onerous than the 
following: 
Principal; 
Maturity: 
GROUND LEASE A~REEMENT 
Not more than seventy-five percent (75%) 
of the value of the property to be 
mortgaged as appraised by any 
instit'liltion.al lender proposing to make 
the loan, or as independently appraised 
if the lender be other than an 
institution. An institutional lender is 
a bank, insurance company, charitable 
institution, college or other institution 
of 1 earning, retirement system, welfare 
fund, or any other organization or 
institution similar to any of the 
fo:re9oing. The principal must be 
self-liquidating by periodic payments 
over the term of the mortgage: 
Not more than thirty (30) years or 
alternatively not more than the period of 
the unexpired term bet.,..·een the date of 
the mor.tgage and t'ne end of the term, 
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-whichever is the shorter. The "term" 
means the original term herein or 
exercise of the renewal options herein 
provided for. 
6. 2 Expenses. All expenses in connection with the making 
of said mortgage or Deed of Trust shall be borne by Lessee, and 
Lessor will execute any and all documents that :nay be requirea 
with respect thereto. However, Lessor shall assume no personal 
liability for the underlying indebtedness, but the mortgage note 
· or other evidence of indebtedness shall be executed s?lely by the 
Lessee. The foregoing provisions of this Article shall extend to 
any construction mortgage loan applied for by Lessee, as well as 
any permar:~ot mortgage loan, and any mortgages in substitution or 
in replacement thereof, and as often as during the term such 
loans are applied for by the Lessee. 
6.3 Non-Mortgage by Lessor. Lessor agrees not to place any 
mortgage on the premises, ._or permit the same to be encumbered in 
any manner, without the prior written consent of the Lessee. 
6.4 Limitation on subordination. Lessor's agreement to 
subordinate any given portion of the fee title to a first 
mortgage is limited to one such mortgage en the given pcrtion of 
the fee title for the purpose of enabling Lessee to obtain 
financing for the improvements as contemplated herein and located 
on the given portion of the leased land: provided that, for this 
purpose, mortgages securing separate construction and take-out or 
permanent loans for the same wor'K of improvement shall be 
considered to be one mortgage. Both the note and the mortgage 
securing it sha11 expressly provide that there can be no 
extension of the due date, addition to the balance of the loan, 
alteration of any provision in the docur:\ents, release of any 
obligor, or any refinancing of the unpaid principal balance 
without Lessor • s prior writ ten approval. Nothing in this para-
graph shall prohibit mortgagee from paying delinquent taxes or 
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assessments or providi~g insurance coverage if Lessor fails to 
cure sucb defaults of Lessee. Lessor shall not be required to 
subordinate Lessor's fee title to the lien of an encumbrance 
securing a construction or interim loan except ·on Lessee's 
presentation of evidence, delivered as provided for giving 
notices, of a firm --and- enforceable commi t.ment for a. take-out or 
permanent loan. 
6. 5 Curing of Defaults. The mortgage shall provide that 
the mortgagee or trustee may not accelerate the due date of the 
• balance outstanding on any loan by reason of any default by 
Lessee without having first given Lessor written notice of such 
default and without having permitted Lessor thirty (30) days in 
which to cure such default or, if more .than. t.l-.irty ( 30) ea.ys is 
."- ~ 
necessary to 
adequate time 
cure such default, without having 
to cure such default. The mortgage 
given Lessor 
and related 
documents shall further provide that the performance of any and 
all obligations of Lessee thereunder shall be accepted if 
tendered by Lessor. Neither Lessor's right to cure any default 
nor any exercise of such a right shall constitute an assumption 
of liability under the note or mortgage. 
6. 6 Indemnification. On request by Lessor, Lessee nhall 
indemnify Lessor from any and all liability and expense caused 
Lessor as a result of any action of Lessee in connection with the 
mortgage or Deed of Trust. 
ARTICLE 7 
INSURANCE 
7.1 ~bility and Property Damaae. From the time wnen the 
Lessee commences construction on the demised pre~ises or any par~ 
thereof. the Lessee will cause to be written a policy or policies 
of insurance in the form and contents generally kno~n as public 
liability and/o~ owner's, landlord and tenant policies and boiler 
insurance policies and elevator insurance policies, ~hen there be 
-
-·-
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boilers and elevators included in any improvements located on the 
demised premises, insuring the Lessee against any and all claims 
and demands made by any person or -persons whomsoever for ·injuries 
received in connection with the operation and maintenance of the 
premises, improvements, and buildings located on the demised 
premises or for any other risk insured against by such policies, 
each class of which policies shall have been written vithin 
limits of not less than Five Hundred Thousand and No/100 Dollars 
( $500, 000. 00) for damages incurred or claimed by any one person 
• for bodily injury, or other..,.dse, plus One Hundred Thousand and 
No/100 Dollars ( $100, 000.00) damages to property, and for not 
less than One Million and No/100 Dollars ($1,000,000.00} for 
~amages !ncurred or claimed by more .than one per$on for '::>odily 
injury, or ·Otherwise, plus One Hundred Thousand and No/100 
Dollars ($100, 000.00) dar:1ages to 
shall name the Lessee and the 
property. All such policies 
Lessor, as their respective 
interests may appear, as ~he persons assured by such policies; 
and the original or duplicate original of each of such policy or 
policies shall be delivered by the Lessee to the Lessor promptly 
upon the writing of such policies, together with adequate 
evidence of the fact that the pre~iums are paid. 
7.2 Fire and Wind Damaoe Insurance. 
( 1 ) Lessee's Obliaation. The Lessee covenants and 
agrees ""ith Lessor that from and after the time when the 
lease comrnen~s, the Lessee will keep insured any and all 
buildings and improvements upon the said premises against 
all loss or damage by fire and ..... indstorm, and \o.'hat is 
generally termed in the insurance trade as "extended 
coverage••, which said insurance "':ill be maintained in an 
arnount which will be sufficient to prevent any party in 
interest from being or becoming a co-insurer on any part of 
the risK., which amount s'hall not be less than eighty percent 
( 80%) of the full insurable value, and all of such policies 
·-
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of insurance shall include the name of thj Lessor as one of( 
the parties insured thereby and shall fully protect both the 
Lessor and the Lessee as their respective interest may 
appear. In the event of destruction of the said buildings 
or improvements by fire, windstorm, or other casualty for 
which insurance shall be payable and as often as such 
insurance money shall have been paid to the Lessor and the 
Lessee, said sums so paid shall be deposited in a joint 
account of the Lessor and the Lessee in a bank located in 
.Bannock County, Idaho, and shall be made available to the 
Lessee for the construction or repair, as the case may be, 
of any bui1ding or buildings damaged or destroyed by fire, 
windstorm, or other casualty for which insurance money shall 
be pay.able and shall be paid out by the Lessor and the 
Lessee from said joint account from tir.te to time on the 
estimate of any reliable architect licensed in the State of 
Idaho having jurisdiction of such reconstruction and repair, 
certifying th.at the amount of such estimate is being applied 
to the payment of the reconstruction or repair and at a 
reasonable cost therefor; provided, however, that it first 
be made to appear to the satisfaction of the Lessor that the 
total amount of money necessary to provide for the 
reconstruction or repair of any bui lcing or buildinc.:s 
destroyed or injured, as aforesaid, according to the plans 
adopted thex:.efor, has been provided by the Lessee for such 
purpose and its application for such purpose assured; and 
the Lessee covenants and agrees that in the event of the 
destruction or damage of the buildings and improvements or 
any part thereof, 
improvement on said 
by .~:· .... l.re, windstorm, 
and as often as any building or 
premises shall be destroyed or damaged 
or other casualty, the Lessee shall 
rebuild and repair the same in such manner that the building 
or ir.~provernent so rebuilt and repairec, and the personal 
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property upon the . demised premises prior to such dar.1age or 
destruction, and shall have the same rebuilt and ready for 
occupancy within fifteen (15) months from the time when the 
loss or destruction occurred. The fi £teen ( 15) ·month period 
for reconstruction shall be enlarged by delays caused 
without fault or neglect on the part of the Lessee by act of-
God, strikes, lockouts, or other conditions beyond the 
Lessee's control. 
(2) Delivery of Policies. The originals of all such 
policies shall be delivered to the Lessor by the Lessee 
along with the receipted bills evidencing the fact that the 
premiums therefore a.re paid: but nothing herein contained 
shall .be construed as prohibiting the Lessee from financing 
the premiums where the terms of the policies are for three 
( 3) years or more and in such event the receipts shall 
evidence it to be the fact that the installment premium pay-
ment or payments are paid at or before their respective 
maturities. Where, however, there is a mortgage on the 
premises created pursuant to the provisions contained in 
this lease and if, under the terms of such mortgage, it is 
obligatory upon the Lessee to cause the originals of the 
policies to be delivered to the mortgagee, then the Lessee 
shall deliver to the Lessor duplicate certificates of such 
policies. The policies or duplicate certificates thereof, 
as the case may be, shall be delivered by the Lessee to the 
Lessor at least ten (10) days prior to the effective date of 
the policies. 
(3) Effect of Mortcaae Subordination. All of the pro-
visions herein contained relative to the disposition of pay-
ments from insurance companies are subject to the fact that 
if any mortgagees holding a mortgage created pursuant to the 
provisions of this lease hereof elects, in accordance "-"ith 
the terms of such mortgage, to require that the proceeds of 
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the insurance be paid to the mortgagee on account of such 
mortgage, then such payrJent shall be made, but in such 
event, it shall. still be obligatory upon· ~the· ·Lessee to 
create the complete fund in the manner set forth in this 
section to assure and cor:tplete the payment for the work of 
reconstruction and repair. 
(4) Damaoes: Insurance Proceeds; Joint Bank Account. 
It is agreed that any excess_ of money received from insur-
ance remaining in the joint bank account after the recon-
struction or repair of such building or buildings, if there 
be no default on the part of the Lessee in the performance 
of the covenants herein~ shall be paid to the Lessee, and in 
case_ of the Le~see not entering into the reconstruction or 
repair of the building or buildings within a period of six 
( 6} months from the date of payment of the loss, after 
damage or destruction occasioned by fire, windstorm, or 
other cause for w'hich .. insurance money shall be payable, and 
prosecuting the same thereafter with such dispatch as may be 
necessary to complete the same within fifteen (15) months 
after the occurrence of such damage or destruction 
OCCC! sioned as aforesaid, then the amount SO collectec.J, or 
the balance thereof remaining in the joint account, as the 
case may be, shall be paid to the Lessor and it will be at 
the Lessor's option to terninate the lease and retain such 
amount as liquidated and agreed upon damages resulting from 
the failure of the Lessee to promptly, within the time spec-
ified, complete such work of reconstruction and repair. The 
fift.een { J.S} :month period herein provided for reconstruct.ion 
shall be enlarged by delays caused wi t.hout fault or neglect 
on the part of the Lessee by act of God, strikes, lockout, 
or other conditions (other than matters of fir-.anc:e:} beyond 
the control of Lessee. 
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(5) Direct Repayment. The foregoing notwithstanding, 
in the event the insurance proceeds are the sum of Twenty 
Five Thousand and No/100 Dollars ($25,000.00) or less, then 
such proceeds shall be paid directly to the Lessee without 
the necessity of creating the 
hereinabove set forth, and Lessee 
joint bank account as 
shall use such funds to 
make the replacements or repairs as required hereunder. 
7.3 Lessee • s Covenant to Pay Insurance Premiu.r.ts. The 
Lessee covenants and agrees with Lessor that the Lessee will pay 
• premiur.:~s for all of the insurance policies which the Lessee is 
obligated to carry under the terms of this lease, and will 
deliver to the Lessor evidence of such payments before the 
payment of any. such premiums become . i.n. default, and the Lessee 
..... . 
will cause renewals of expiring policies to be written and the 
policies or copies thereof, as the lease may require, to be 
delivered to Lessor at least ten (10) days before the expiration 
date of such expi~ing policies. 
7.4 Indemnification. 
(a) Defense and Pavrnent of Claims. Lessee agrees to 
defend, indemnify and hold Lessor harmless together with all 
of its servants, agents, or employees, from and against all 
liability or loss for injuries to or deaths of persons or 
damages to property caused by Lessee's acts or omissions to 
act, use of, or occupancy of the leased land, or as the 
result of Lessee • s operations on said leased land. Each 
party hereto shall give to the other parties prompt and 
timely notice of any claim or suit instituted corning to its 
knowledge which in any way, directly or indirectly, 
contingently or otherwise, affects or might affect another 
party, and .all parties shall have the right to participate 
in the defense of the same to the extent of each parties' 
own interest. 
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{b) Mechanic's Liens. In the event any meehanic's or 
other liens or orders for the payment of money shall be 
filed aoainst 
"' 
the leased land or any building or 
improvements thereon by reason of or arising· out of any 
labor, material furnished or alleged to have been furnished, 
or to be furnished to or for Lessee on the leased land, or 
. 
for or by reason of any change, alteration, or addition of 
the cost or expense thereof, or any contract relating 
thereto, or against the Lessor as owner thereof~ Lessee 
shall, within thirty (30) days after it receives notice or 
knowledge thereof 1 either pay or bond the same or provide 
for the discharge thereof in such manner as may be provided 
by law. -Lessee shal.l also defend- on .'behalf of Lessor at 
'". . 
Lessee's sole expense, any action, suit or proceeding which 
may be brought thereon, or for the enforcement of such 
liens: or orders, and Lessee shal.l pay any carnage and 
discharge any judgme~t entered therein and save harmless 
Lessor from any and all claims or damages resulting 
therefrom. r ... essor reserves the right, however, to defend or 
to direct the defense of any such suit or proceedings. 
Les:::ee shall pay all expenses of such cafense, inclucling 
attorney's fees, and shall pay any damage and discharge any 
judgment entered therein and save Lessor harmless from any 
and all cla.ir:ts or damages resulting therefrom. 
(c) Resistino Claims. ln the event Lessee shal.l 
desire to resist any mechanic's or r.;aterialmen • s liens, or 
any other claim against the hereinabove described premises 
on account of building, rebuilding, repairing, reconstruc-
tion or other'\o.'ise improving the leased land, Lessee shall 
have the right to do so. provided Lessee shall first place 
funds into escrow in an amount sufficient to pay saic claio 
or lien, with said escrow directed to pay such clair:t or lien 
in the event of a result adverse to Lessee. 
--
·-
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7.5 Insurer oualifieo. The insurer shall be qualified and 
authorized through the· Department. of Insurance of the State of 
Idaho. 
ARTICLE 8 
T~ES, ASSESSMENTS, LIENS AND ENCUMBRANCES 
Lessee shall be responsible to pay and discharge all exist-
ing and future taxes and assessments which are or may become a 
lien upon or which may be levied by the State, County or any 
other tax levying body upon the leased land or improver:1ents 
thereon or property located on the leased land. Lessee shall 
also be responsible for all insurance premiums, and for all 
liabilities, .charges, fees, obligations, liens and encumbrances 
associated· with or relating to the existence and use of the 
leased land including, but not limited to, all assessment 
installments due or payable after the date of this lease. All 
payments of taxes or assess~ents or both, except permitted 
installment payments, snall be pro.rated .. £o:r -t;;h.e· ·· ·i:n.i:t±al l~e 
year and for the year in whicn the lease terminates. Lessee may, 
in its own name, or to the extent necessary under Lessor's name, 
contest in _good faith by all appropriate proceedings, the amount, 
applicability or validity of any tax, assessment or fine 
pertaining to the leased land, or to any building, structure or 
improvement upon the leased land, and in the event Lessee does in 
good faith conte.s.t the applicability or validity of any tax., 
assessment or fine, Lessor ,..ill cooperate in such contest 
whenever possible with Lessee; provided that such contest ...,ill 
not subject any part of the leased land to forfeiture or loss, 
except that, if at any time payment of the whole or any part of 
such tax, assessment or fine shall bec:ooe necessary in order to 
prevent any such forfeiture or loss, Lessee shall pay the same or 
cause the same to be paid in tir:te to prevent such forfeiture or 
loss. 
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9.1 Priority. 
ARTICLE 9 
CONDEMNATION 
In the event of the taking or condemnation 
by any competent authority for any public or quasi-public use or 
purpose of the whole or materially all of the demised premises at 
any time during the term and after any outstanding first mortgage 
indebtedness has been paid and satisfied, then the rights of 
Lessor and Lessee to share in the net proceeds of any awards for 
land, buildings, improvements and· damages upon any such taking, 
, shall be as follows and in the following order of priority: 
(a) Lessor, at all times, regardless of when the taking 
occurs, sball be entitled to receive, with interest thereon, 
that portion of the a\.:ard as shall represent compens-ation 
...... 
for the value of the demised premises, considered as vacant 
and unimproved land, such value being hereinafter referred 
to as the .. land value". Lessor shall also be entitled to 
costs awarded in the condemnation proceeding proportionately 
attributable to such land value. 
(b) (1) During all the term herein demised, except the 
last five years of the term, Lessee shall be entitled to the 
entire balance of the award, which bal a nee is hereinaf-ter 
referred to as "award balance". 
{ 2) If the taking or condemnation as above set 
forth shall occur at any time during the l~st five years of 
the term, Lessee shall be entitled to receive out of the 
award, with interest thereon, the a~ard balance, diminished 
by t~enty percent (20%) of such award balance for each full 
year (and in proportion for a fraction of a year) that 
! 
·, 
elapses from the first day of said five year period to the 
date of the vesting of title in the condemnor; the remaining 
award balance and interest thereon, as well as the ~~ard for 
land value and interest thereon, shall belong to the Lessor. 
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( 3) For the purpose of computing the last five 
years of the term within the meaning of subparagraphs ( 1) 
and (2) above, -.it --i-s agreed that said· "last five years" 
shall mean the last five years of the original ·term, or if, 
at or prior to the date that the award or the first partial 
payment thereof (if there be such partial payments) becomes 
payable, the parties shall have duly agreed to extend the 
term of this lease pursuant to the options to renew herein 
contained or by a written instrument executed in the manner 
required for r~cording, then said last five years shall be 
deemed to mean the last five (5) years of the term as so 
extended • 
..... (_c) !..£ the values of the respective interests of :Lessor 
and Lessee shall be determined according to the provisions 
of subdivisions (a) and {b) of this Section in the pro-
ceeding pursuant to which the demised premises shall have 
been taken or condemned, the values so determined shall be 
conclusive upon Lessor and Lessee. If such values shall not 
have been thus separately determined, such values shall be 
fixed by agreement between the Lessor and Lessee or if they 
are unable to agree, then the controversy shall be re3olved 
by arbitration under the procedure to govern in Arbitration 
as set forth in this lease hereof under Article 13. 
(d) In the event of the taking in condemnation of less 
than the ~hole of the demised premises but materially all of 
said premises as hereinbelow defined anc the part of the 
premises that remains includes a part of the improvement 
that was taken, then as to the untaken rer.tainder of the 
improvement only, 
shall endeavor to 
but not any remaining land, the parties 
agree on the then fair 1':\arket value of 
such remainder of the improvement, and if they fail to agree 
then the controversy shall be resolveO by arbitration. The 
value so agreed upon as the then fair market value of such 
-
-
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remainder of the improvement or as determined in arbi tra-
tion, but diminished in the same manner as provided for in 
~(b)~ above relative to an "award balance", shall be paid by 
Lessor to Lessee, and until paid shall be a charge on the 
share of the award for land value to which Lessor shall be 
entitled in the condemnation proceeding. 
(e) If title to the whole or materially all· of the 
demised premises shall be taken or condemned, this lease 
shall cease and terminate as to the provision so taken and 
shall terminate as to the entire parcel if in Lessee • s 
judgment the taking ~aterially and substantially affects the 
use and value of the r~ainder of the demised premises . 
..... 
ARTICLE 10 
DEFAULT PROVISIONS: REMEDIES; ATTOR..~EY' S __ FE~ 
10.1 De:fault. by Lessee. Each of the following shall be 
deemed an event of default by Lessee and a breach of this lease: 
(a) Rent or Other Payments. lf Lessee shall default 
in the payment of rent or other payments hereunder when due 
according to the terms of this lease and does not fully 
correct the same within thirty {30) days after w~i~ten 
notice thereof to Lessee. 
(b) Other Covenants or Conditions. If Lessee shall 
default in the performance or observance of any other 
covenant or condition of this lease or of any note, 
mortgage, Deed of Trust, or other document relating to the 
financing of the hospital to be performed or observed by 
Lessee, whether or not Lessor is a party to any such 
documents, and does not fully correct the same within 30 
days after notice thereof to the Lessee. 
(c) Abandonment. Abandonment of the premises. 
(d) Bankruntc:y Proceeding.!.. If during the Term of 
this lease, Lessee shall: 
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10.2 
lease 
-
(i) AEPOintment of Receiver. Apply for 
or consent in writing, signed on behalf of Lessee 
or its duly 
appointment of a 
authorized 
receiver, 
attorney, to the 
trustee or liquidator 
of the Lessee or of all or a substantial part of 
Lessee's assets; or 
(ii) Voluntary BankruptC;:(· File a 
voluntary petition in bankruptcy or admit in 
writing its inability 'to pay its debts as they 
become due; or 
(iii) Assignment for Creditors. Make a 
general assignment for the benefit of creditors; 
or 
{iv} Reoraanization or Arranoement. File 
a reorganization or arrangement with creditors to 
take advantage of any insolvency law; or 
(v} Admit Insolvency. File an answer 
admitting the material allegations of a petition 
fi 1 ed against Lessee in any 'bankruptcy, 
reorganization or insolvency proceeding, or 
during the Term of this lease, an order, judgment 
or decree shall be entered by any court of 
competent jurisdiction, on the application of a 
creditor, adjudicating Lessee bankrupt or 
in sol v-e-nt or approving a petition seeking a 
reorganization of Lessee or appointing a 
receiver, trustee or liquidator of Lessee, or of 
all or a substantial part of its assets. 
Remedies. In the 
by Lessee, then 
event of any breach or 
Lessor, besides other 
default of 
rights of 
re-entry may continue professional services to the patients of 
the hospital and use o! the property upon the premises for these 
purposes. 
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Should Lessor elect to re-enter as herein provided, or 
should Lessor take possession pursuant to legal proceedin9s, or 
pursuant to any notice provided for by law, 
terminate this lease or Lessor may from time 
terminating this lease, relet said premises or 
Lessor may either 
to t·ime, without 
any part thereof 
for such term or terms and at such rental or rentals and upon 
such other terms and conditions as Lessor in Lessor's sole 
discretion may deem advisable, with the right to make alterations 
and repairs to the premises. Rentals received by Lessor from 
such reletting shall be applied: first, to payment. of any 
indebtedness, other than rent., due Lessor hereunder from Lessee; 
second} to the payment of rent due and unpaid hereunder; third, 
to the paymene of ·any costs of scch relett:in9; fourtl'l, to the 
payment of the cost of any alterations and repairs to the 
premises made necessary by Lessee's breach of the provisions of 
this lease; and the residue, if any, shall be held by Lessor and 
applied in payment of future rent as the same may become due and 
payable hereunder. Should such rental. received from sucn 
reletting be less than the rental. agreed to be paid that month by 
Lessee hereunder, then Lessee shall pay such deficiency to 
Lessor. Such deficiency shall be calculated and paid monthly. 
No such re-entry or taking possession of the premises by Lessor 
shall be construed as an election on Lessor's part to terminate 
this lease unless a written notice of such intention is given to 
Lessee or unless the termination thereof be decreed by a court of 
competent jurisdiction. ~otwithstanding any such reletting 
without termination, Lessor may at any time thereaft~r elect to 
termLnate this lease for such previous breach. 
Should Lessor at any ti~e terminate this lease for any 
breach, in addition to any other remedy Lessor may have, Lessor 
may recover from Lessee all carnages Lessor may incur by reason of 
such breach, including the costs of recovering the premises, and 
including the worth at the tine of such t_ermination of the 
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excess, if any, of the amount of rent, additional rent and 
charges equivalent to rent reserved in this lease for the 
remainder of the Term over the then reasonable rental value of 
the premises for the remainder of the Term. The remedies herein 
given to Lessor shall be cumulative, and the exercise of any en~ 
remedy by Lessor shall not be to the exclusion of any other 
remedy. With previous written notice or demand, separate actions 
may be maintained by. Lessor again.st Lessee from time to time to 
recover any rent or damages which, at the convnencement of any 
such action, has become due and payable to Lessor without waiting 
until the end of the Term of this lease. 
10.3 Attorney's Fees. In the event suit shall be brought 
.for an unlawfui. detainer of the said premise.;, for the recovery 
of any rent due under the provisions of this lease, or because of 
the breach of any other covenant herein contained to be kept or 
performed, the prevailing party shall be paid a reasonable 
attorney's fee by the other party, and such attorney's fee shall 
be deemed to have accrued at the commencement of such action and 
shall be paid whether or not such action is prosecuted to 
judgment. 
ACTICLE 11 
COVENANTS AND WARRANTIES 
Except as otherwise expressly provided in this lease, lessee 
agrees to take possession of the leased land in an "as is" 
condition, provided however, that Lessor covenants, represents 
and warrants as follows: 
11. 1 Title. That Lessor has good and marketable title to 
the leased land and said title is free and unencumbered. 
Lessor's right, title and interest in and to the leased land, 
except for this lease a.nd for any lien or indebtedness incurred 
pursuant to Article 4, shall not be subordinated to any other 
clair.:t or interest of Lessee or to any other claim or interest of 
: 
GROUND LEASE AGREEMENT - 31 HOJ:I '-:$111,, \\"\!'"'.;I.IIICL.'SO<-;' ~IOUMI 
411(\0'"'"'"''"' .. 
: . 
any mortgagee or other.creditor in connection with the financing 
of the improvements to be constructed on the leased premises. 
ll. 2 .. Riaht--to Execute. That· Lessor has full right and 
power to execute and perform this lease and to gran·t the estate 
leased herein and the rights, easements, privileges,· 
appurtenances and hereditaments belonging or pertaining thereto, 
including air-rights. 
11.3 Peaceful Enjoyment. That Lessee, on paying the rent 
herein reserved and performing the covenants and provisions 
hereof on its part to be performed, shall peacefully and quietly 
have and enjoy the leased land, and all such existing or future 
reqoired rights, easements, privileges, appurtenances and 
he red i tqm_e.nts- belonging or pertaining ·there to, i ncl udi ng 
air-rights, during the Term; provided, however, that Lessor does 
not warrant that governmental authority m<>~y not. at some: time 
during the Term,· without the consent or permission of Lessor, 
pass ordinances or perform acts which may be prejudicial to 
Lessee through no fault of Lessor: provided, however, that Lessor 
agrees to join with Lessee in protest or opposition to such 
ordinances or acts, the expenses of such opposition to be borne 
by Lessee. 
ARTICLE 12 
ASSIGNMENT, SUBLETTING AND SALE 
12.1 AssiozUnent, Sublettinc: and Sale. Lessee may not 
assign or sublet this lease agreement without the prior written 
consent of Lessor, which con!';ent shall not be unreasonably 
withheld~ provided, ho...,ever~ that in the event Lessor gives its 
consent for the assignment or subletting of this lease, Lessor is 
bound only by such obligations and enjoys such rights and 
privileges as are set forth in lease. It. is expresssly 
agreed that Lessor may require, as a condition of such consent, 
that the officers of the Lessee corporation agree to be person-
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ally liable for the performance of all obligations and covenants 
of Lessee's assignee(s} or subtenant(s) under this Lease. !n the 
event Lessee shall determine to sell all or any portion of the -(" ....... { 
hospital, and/or any additions or expansions thereto or 
zranted first right of refusal 
Lessor shall be :leMxtd:.~r4/ t.o purchase tne hospital as 
market value which, unless agreed upon by the parties, 
thereof, ~ 
the fair 
shall be 
determined by an M.A.I. real estate appraiser appointed and paid 
by Lessor. lf Lessee is not satisfied with the fair market value 
appraisal submitted by the appraiser selected by Lessor, Lessee 
may, at its own expense and within twenty (20) days of the 
receipt of the appraisal, select an M.A.I. real estate appraiser 
who, together with the appraiser selected by Lessor, shall choose 
a third such appraiser whose fees shaJ..l be shared e·-iually by 
Lessor and Lessee. If Lessee fails to select' a second appraiser 
within the ti·me allowed, the single appraiser appointed shall be 
the sole appraiser and shal.l set the fair market value of the 
hospital. 
as to the 
appraisals 
three (3). 
If Lessee does timely act, and a majority cannot agree 
fair market value of t'he 'hospital, the t'hree (3) 
shal.l be added together and their total divided by 
The resulting quotient shall be the fair market value 
of the hospital for the purpose of this purchase option. 
ARTICLE 13 
ARBITRATION; APPO!NTHENT 
13.1 Arbitration. Either party may require the arbitration 
of any matter arising under or in connection with this lease. 
Arbitration is initiated and required by giving notice specifying 
the matter to be arbitrated. If action is already pending·on any 
.r;;atter concerning whic'h the notice is given, the notice is 
ineffective unless given before the expiration of thirty (30) 
days after service of process on the person g·iving the notice. 
Except as provided to the contrary in these provisions on 
arbitration, the arbitration shall be in conformity and subject 
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to applicable rules and procedures of the American Arbitration 
Association. The arbitrators shall be bound by this lease. 
Pleadings in any action pending on the same matter shall, if the 
arbitration is required or consented to, be deemed amended to 
l~mit the issues to those contemplated by the rules prescribed 
above. Each party shall pay half the cost of arbitration 
including arbitrator's fees. Attorneys' fees sha~l be a~arded as 
separately provided in this lease. 
13. 2 Aoooin tment. Appointment shall be made in the manner 
required for the appointment of arbitrators unless 
provided to the contrary in the applicable provisions 
lease. 
expressly 
of this 
The~e shall be three (3) arbitrato~s appointed as follo~s: 
(a) Within twenty { 20) days after notice requiring 
arbitration, each party shall appoint one (1) arbitrator and 
give notice of the appointment to the other party. 
(b) The two (2) arbitrators shall choose a third 
arbitrator within thirty (30) days after appointment of the 
second. 
(c) If either party fails to appoint an arbitrator, 
or if the two {2) arbitrators fail to cheese a thir':i, the 
appointment shall be made by the then presiding judge of the 
Superior Court for the county in which the premises are 
located, acting in his individual and nonofficial capacity 
on the appli"'cat~ion of either party and on (30) days' notice 
to the other party: provided t'hat either party rnay' by 
notice given before co~encement of the arbitration hearing, 
consent to arbitration by the arbitrator appointed by the 
other party. ln that event, no further appointr:lents of 
arbitrator shall be ~ade .and any other arbitrators 
previously appointed shall be dismissed. 
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ARTICLE 14 
MISCELUU~EOUS PROVISIONS 
14.1 Exercise. of Renewal Ootion. Less.ett !l'~Y exercise its 
option to extend the Term granted under Article !, paragraph 1.2, 
hereof, by giving Lessor written notice thereof not later than 
120 days prior to the expiration date of the Term. Any option so 
exercised shall extend the lease on the same terms as are in 
effect at the time of the e>:ercise of such options, subject to 
adjustment and notification in accordance herewith. 
14.2 Inspection by Lessor. Lessor m.ay enter upon the 
leased land at any reasonable time for any purpose necessary, 
incidental to or connected with verifications of the performance 
of Lesse_e • ~ ob_ligat5.ons hereunder, but ~ubj~ct to any provisions 
with respect thereto otherwise contained herein. 
14.3 Necation of Partnershio. Nothing in this lease shall 
be construed to render the Lessor in any way or for any purpose a 
partner, joint venturer, or associate in any relationship with 
Lessee other than that of landlord and tenant, nor shall this 
lease be construed to authorize either to act as agent for the 
other except as expressly provided to the contrary in this lease. 
14.4 Controllinc Law. This 1 ease shall be deemed ~C') be 
made and shall be construed in accordance with the la'Ws of the 
State of Idaho. 
14. S Surrender of Possession. Lessee agrees to yield and 
deliver to Les-sor possession of the demised land at the 
termination of this lease or as otherwise provided herein, in 
900d condition and in accordance \olith the express obligations 
provided herein, except for reasonable wear and tear, and Lessee 
shall execute and deliver to Lessor a good and sufficient 
document of relinquishment, if and when requested. 
14.6 Successors. This lease shall bind and inure to the 
benefit of any successor or assignee of Lessor and any successors 
or assignees of Lessee whether resulting from any merger, 
GROUND LEASE AGREEMENT - 35 
350 
t::t'-·"''"' $-I • R•ll 'ft' 
PO~,,._. 
I • I ; • 
consolid~t.ion. reorg•nization, assignment. foreclosure or 
otherwise. 
14.7 Headinc:;s. The article and paragraph headings 
contained herein are for convenience and reference ·and are not 
itnended to define or limit the scope of any provision of this 
lease. 
14. 8 Notices. All notices required to be given to Le::;see 
under the terms of the lease shall be given by certified mail, 
return receipt requested, postage prepaid, addressed to Lessee as 
follows: 
STERLING DEVELOPMENT CO. , a 
Washington partnership 
1906 :Sroad\or'ay 
·-~ · Vancouver, Washington 98663 
'loli th copy to: 
HORENSTEIN, WYNNE, FERGUSON & STOUMBOS 
1220 Main Street, Suite 300 
P. o. Box 694 
Vancouver, Washington 98666 
or at such other addresses as Lessee. may designate in writing 
delivered to Lessor. Similar notice shall be addressed to Lessor 
as follows: 
with c;opy to: 
INTE~~OUNTAIN HEALTH CARE, INC. 
Suite 2200, 36 South State Street 
Salt Lake City, Utah 84111 
POCATELLO REGIONAL MEDICAL CENTER 
777 Hospital Way 
Poca~ello, Idaho 63201 
Attention: Chris Anton. Administrator 
or at such other address as Lessor may designate in "'·riting 
delivered to Lessee. Notices shall be sent in a similar manner 
to any cortgagee of Lessee at such address as may be designated 
in writing. 
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14.9 Amendment of Lease. Lessor and Lessee shall cooperate 
and include in this lease by suitable amendment from time to time 
any provision that may reasonably be requested by any proposed 
Leasehold Mortgagee for the purpose of implementing ~he Mortgagee 
protection provisions contained in this lease and allowing such 
mortgagee reasonable means to protect or preserve the lien of a 
Leasehold Mortgage on the occurrence of a default on the terms of 
this lease. Lessor and Lessee each agree ±o execute and deliver 
and to acknowledge if necessary for recording purposes, any 
agreement necessary to effect such amendment: provided, however, 
such amendment shall not in any way affect the term or rent under 
this lease nor otherwise i.n any respect adversely affect the 
rights of the Lessor in this lease. 
14.10 ·Recording. Lessor and Lessee agree to execute and 
have acknowledged, and Lessee agrees to deliver to Lessor, a 
memorandum of this lease in the form attached hereto as Exhibit 
"B" for the purpose of recording suc'h memorandum with the County 
Recorder of Bannock County. 
IN WITNESS WHEREOF, the parties have set their hands 
the day and year first above written. 
LESSOR: 
INTERMOUNTAIN HEALTH CARE, INC., a 
Utah non-profit corporation 
authorized to do business in Idaho, 
dba Pocatello Regional Medical 
Center 
By __________________________________ _ 
t • 
' . 
..... 
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STATE OF .~ ) 
/) : ss. 
County of /"?' ._7t.dL 
LES-SEE: 
STERLING DEVELOPMENT 
Washington partnership 
By y JOIIII 1<. 'lllDlTS!a 
co .• a 
--~ - - /} 
• ;:1?'- // (> On th.:ts 2.2_-day of ~'1 ,~ ..... ~ , 19{:5 , before t':\e, the 
undersigned, a Notary p:;?li(; in at};.· for said State, personally 
appeared d.~ /7 12 a ::tn;:. -A-m.;}-
.n . ~~~-~--~~~---------------­known to me to be t~ P~sit!'e'l'1t aae- SecrQt.&;;~ 1?-espe'l:.:::t:i:~y, of 
INTERMOUNTAIN HEALTH CARE, INC. , a Utah non-proti t corporation 
a~th~~ized to J~ business in idaho, d~a Pocatello Reqional 
Medical Center, the corporation that executed the foregoing 
instrument, and acknoW"ledged to me that sl.lch corporation executed 
the same. 
IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
my official seal the day and year in this certificate first above 
\:t~ritten. 
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STATE OF IDAHO ) 
: ss. 
County of Bannock ) 
On this .22,;hda.y of __ J_a_n_u_a_r __ y _____ , 19 ~· before me, the 
undersigned, a Notary Public: in and for said State, personally 
appeared H. L. CANCELOSl and .XliN R.. 'YLDITSKY , known to me to be the 
General Partners of STERLING DEVELOPMENT CO., a Washington 
par~nership, the partnership that executed the foregoing 
instrument, and acknowledged to rne that such corporation executed 
the same. 
IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
my official seal the day and year in this certificate first above 
written. · · 
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(Exhibit 101 previously marked by Counsel.) 
MR. HA WKJNS: I'll begin by mentioning that 
3 this deposition is being taken under a stipulation that 
Page 4 
4 was made at the beginning of the Everett Goodwin deposition, 
5 and that that stipulation will be binding here. 
Is that correct, Mr. Gaffney? 
MR. GAFFNEY: Yes. 
6 
7 
8 Q. (BY MR. HAWKINS) Mr. Anton, would you please 
9 go ahead and formally state your full name for the record? 
10 A. Yes. It's Christian Joseph Anton. 
11 Q. Will you spell the-- "Christian" for me? 
12 A. Yes. C-h-r-i-s-t-i-a-n. 
13 Q. And "Anton" is A-n-t-o-n? 
1 4 A. That's correct. 
15 Q. What is currently your residence address? 
16 A. 4198 North Cole, C-o-1-e, Lane, Boise, Idaho, 
17 83704. 
18 Q. What's your occupation? 
19 A. I am retired. 
20 Q. I always love hearing that. 
21 A. I enjoy it. 
22 Q. Good. I love hearing that, too. 
23 Did you ever work for the hospital here in 
24 Pocatello? 
25 A. I worked for Pocatello Regional, yes. 
Q. And, actually, I said, "the hospital." At 
2 that time there were two; correct? 
3 A. That's correct. 
4 Q. All right. So you worked at the Pocatello 
5 Regional Medical Center? 
6 A. Yes. 
7 Q. I'll call it "PRMC" ifl need to refer to it. 
Page 5 
s What was your -- well, give me the years that 
9 you worked there. 
1 o A. It would be approximate. I think about, roughly, 
II '81 to '84. 
12 Q. And what was your title there -- and if it was 
13 more than one or changed, go ahead and give me that. 
14 A. I was the Chief Executive Officer. 
15 Q. Okay. And you started as that in 1981? 
16 A. That's correct. 
11 Q. And would that be the same duties as-- were 
18 you ever referred to as an "Administrator"? 
19 A. Yes. 
20 Q. All right. Go ahead and -- you've got the 
21 Exhibit 101 in your hand -- and identifY that for the 
22 record. You can look at the title on the first page. 
23 A. It's identified as a "Ground Lease Agreement." 
24 Q. All right. I'd like you to flip back to page 37, 
25 please. Are you there? 
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1 was Mike Cancelosi. He and I had discussions about this. 
2 I do not know which of us initiated that discussion. 
3 Q. All right. If you flip back to page 38 --
4 A. Okay. Got it. 
5 Q. --there's a signature there for a "M.L. Cancelosi." 
6 Is that the person you're referring to? 
7 A. I would guess so. I know him as "Mike" --
& Q. Right. 
9 A. -- or I knew him. 
10 Q. And the other name that's the signature there? 
11 A. I had met that person. I don't recall anything 
12 about him, but he was involved in the discussions of the 
13 Lease and the property there. 
14 Q. What I would like is your recollection about 
15 any discussions that occurred that you were involved in 
16 regarding this Lease. 
17 A. I don't recall anything specific, other than 
18 it was putting together a simple land lease for the use 
19 of that property. 
20 Q. All right. I'm going to go -- let's go back 
21 to page 3 --
22 A. Okay. 
23 Q. --and into the Subparagraph (b)-- that's got 
24 a small "(b)" near the top of the page. 
25 A. Got it. 
Page 11 
1 Q. And then I'm going to read part of that to you 
2 if you'll read along with me. 
3 A. Okay. 
4 Q. In Subparagraph (b) it's underlined, "Adjustments 
5 Based on Property Value," and it begins, "The annual net 
6 rental as set forth above shall be adjusted every three 
7 (3) years beginning on the Commencement Date of this 
s Lease, referred to below as the rent adjustment date." 
9 I'm going to ask you to then skip down to the 
10 third-- the largest paragraph on the page and count in 
11 to a sentence that begins, "The determination shall take 
12 into account--" Can you find that? 
13 A. Yes. 
14 Q. And I'll keep reading-- "The determination 
15 shall take into account the parties' agreement that the 
16 initial minimum rent is the above-stated percentage 
17 applied to a fair market value of Fifteen Thousand and 
18 No/IOO Dollars ($15,000.00) per acre--" 
19 Do you have any information as to that 
20 language in the contract? 
21 Again, let me make it clear-- I'm not asking 
22 you to tell us what you think it means now. 
23 We're looking for information at or near the 
24 time of this Agreement or during -- or anything during 
25 your term as Administrator that would shed light on that 
Page 12 
1 language. 
2 A. Well, I think we had -- the hospital was 
3 relatively new -- like a year old or so -- something in 
4 that neighborhood. So at that time we would have had a 
5 pretty good idea of what the land value was or the cost 
6 involved in that land. 
1 Again, I would assume that the percentage 
8 equated to a value that seemed reasonable. 
9 Q. All right. Any other information about that 
1 o sentence? 
11 A. No. 
12 Q. I'm going to read the second half of the 
13 sentence. It continues, "--and shall also take into 
14 account any determinations of market value made under 
15 this Lease for the purpose of adjustments for periods 
16 preceding the applicable rent adjustment date." 
11 A two-part question about that is, do you have 
I8 any information about that language in the Agreement 
19 that would shed light on its meaning? 
20 A. I just think it says what it says. 
21 Q. All right. You don't have any memory of any 
22 other circumstances that would add to that? 
23 A. No. 
24 Q. And your tenure there ended on-- I forgot the 
25 year you told me. Did you say, "1984"? 
1 A. I think it was 1984. I'm not absolutely 
2 certain ofthose dates, but I believe 1984. 
3 Q. Where did you go in 1984? 
4 A. To Boise. 
5 Q. All right. So you wouldn't have had any 
6 involvement in this contract after 19 --well, did you 
7 have any involvement in this contract after 1984? 
8 A. No. 
Page 13 
9 MR. HAWKINS: Those are all the questions I have. 
I o thank you. 
II 
12 EXAMINATION 
I3 QUESTIONS BY MR. GAFFNEY: 
14 Q. Mr. Anton, my name is Mike Gaffuey, and I 
I5 represent Quail Ridge and Century Park, Defendants in 
I6 this lawsuit who are the current tenants of the facility. 
I7 I've got a few questions for you. Hopefully, 
I8 it won't take too long. 
I9 Would you go back to page 3 7, please, the 
20 signature page. 
21 A. Okay. 
22 Q. If I followed what you just testified to, 
23 the signature there, "Chris J. Anton, Administrator," 
24 as best you can tell today, it doesn't appear similar to 
25 your actual signature. Is that accurate? 
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REPORTER'S CERTIFICATE 
2 I, BARBARA BURKE, CSR NO. 463, Certified Shorthand 
3 Reporter, certify: 
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6 the witness was put under oath by me; 
7 That the testimony and all objections made were 
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THE COURT: 
2 of Portneuf Hospital, LLC Medical Center, 
3 versus Quail Ridge Medical Investors, LLC and Century 
4 Park Associates, LLC. This is Bannock County case 
5 CV-2010-2724. The plaintiff is present today being 
6 represented by counsel, Mr. Kent Hawkins and Mr. William 
7 Hancock. The defendants are also present today being 
8 represented by counsel, Mr. Michael Gaffuey and Mr. John 
9 Avondet. 
I 0 This is the time set for a court trial in 
11 this matter. The court has met with the parties in 
12 chambers for a brief pretrial conference. I understand 
13 that there has been a stipulation reached with respect 
14 to many, if not all, of plaintiffs proposed exhibits at 
15 this time. Mr. Hawkins, I'll hear from plaintiff 
16 regarding that stipulation. 
17 MR. HAWKINS: Your Honor, may I make a single 
18 serial motion listing all of them or would the court 
19 prefer one at a time? 
20 THE COURT: I'm fme with doing it all in one. 
21 MR. HAWKINS: All right. 
22 THE COURT: And that is on the understanding that 
23 they all are stipulated to, correct? 
24 MR. HAWKINS: They are not all stipulated to, so 
2S I would have to list them and tell you the ones you're 
3 
I admitted. My understanding is, then, based upon the 
2 representation of plaintiffs counsel here today, 1 0 I, 
3 I 02, 103, I 04, 106, 108, and llS will be admitted 
4 without objection of the defendants. Is that accurate? 
5 MR. HAWKINS: I think 105 also. 
6 THE COURT: Did I miss 105? 
7 MR. HAWKINS: Yes. Or did I? 
8 THE COURT: And that includes I OS as well? 
9 MR. GAFFNEY: Yes. 
I 0 THE COURT: With that, then, without objection 
II from the defendants, the court will admit exhibits I 0 I, 
12 102, 103, 106, 108, and liS without objection at this 
13 time. 
14 With respect to I 07, it sounds like you're 
IS going to withdraw that at this time, or are you going to 
16 reserve the opportunity to admit that at a later time? 
17 MR. HAWKINS: We need 114 and liS, but he's still 
18 thinking about ll4. 
19 THE COURT: Understood. So I'm going to reserve 
20 judgment on that, but I will admit 115 and I 08 and then 
2I IOI through 106. 
22 MR. HAWKINS: I will withdraw I 07, but we're not 
23 willing to withdraw any of the others at this time. 
24 THE COURT: All right. With tha~ then, are 
2S there any other preliminary matters I can take up for 
s 
I not ume. 
2 . Tnat would be fme. 
3 MR. HAWKINS: All right. What I understand our 
4 stipulation will be is that exhibits IOI, 102, 103, 104, 
S I OS and I 06 can all be admitted. 
6 THE COURT: Okay. 
7 MR. HAWKINS: We will not be offering 107 at this 
8 time. 108 is stipulated to. 114 and liS are stipulated 
9 also. 
10 THE COURT: I08, II4, and liS? 
II MR. HAWKINS: Yes. 
12 THE COURT: Okay. 
13 MR. GAFFNEY: Your Honor, I haven't had a chance 
14 to look at ll4. That was the one that --
1S THE COURT: That's the affidavit and attached 
I6 documents? 
17 MR. GAFFNEY: Yes. 
18 THE COURT: All right. What about I 09, 1010, 
19 Ill, 112 and 113? 
20 MR. HAWKINS: II 0 may be offered later in the 
21 proceeding. The others don't appear to be necessary. 
22 THE COURT: Okay. 
23 MR. HAWKINS: Unless something happens. 
24 THE COURT: Mr. Gaffuey, I'll give you an 
2S opportunity to review 114 before I accept that as being 
4 
1 the plaintiffs at this time, Mr. Hawkins? 
2 MR. HAWKINS: No, thank you. 
3 THE COURT: Any other preliminary matters to 
4 address at this time for the defense, Mr. Gaffuey? 
S MR. GAFFNEY: No, Your Honor. 
6 THE COURT: With that, then, in one of our last 
7 hearings we talked about the procedure for proceeding 
8 with this case. I met with counsel and we determined 
9 that the parties would like to give opening statements 
I 0 to the court. Recognizing that this is a court trial, 
II the court will hear opening statements. We have limited 
12 those to 15 minutes on each side. My understanding is 
13 that Mr. Hawkins you'll be making plaintiffs opening 
14 statement; is that correct? 
IS MR. HAWKINS: Yes. 
16 THE COURT: And Mr. Gaffuey is going to choose to 
I7 give his opening statement immediately following your 
I8 opening statement. So we'll hear first from the 
19 plaintiff and then we'll hear opening statements from 
20 the defendants. Mr. Hawkins. 
21 MR. HAWKINS: Did we get a ruling on I14 yet? 
22 THE COURT: Well, I'm going to give Mr. 
23 Gaffuey -· do you need it right out of the chute this 
24 morning? 
2S MR. HAWKINS: No. I'm just afraid I will forget. 
6 
THE COURT: Mr. don't want to put you 
2 in a bind here. Do you need a minutes to 
3 review that? I know we're right in the midst of trial. 
4 Look at that at the frrst break if you would like. 
5 MR. GAFFNEY: Okay. Thank you. 
6 THE COURT: I'll make a note to remind you if you 
7 forget that we still have 114 sitting out there. With 
8 that, then, Mr. Hawkins, you may proceed with your 
9 opening statement. 
I 0 MR. HAWKINS: The issue in this case, and I 
11 recognize that the court is quite familiar with many of 
12 the aspects of this case and has already dealt with the 
13 issues and is generally familiar with the facts. I 
14 wanted to make an opening statement to tie it in and 
15 particularly to discuss the little bit of evidence that 
16 we're going to be offering and walk the court through 
17 exactly how the little bit of evidence we're going to 
18 have is relevant to the 1983 Ground Lease Agreement, 
19 because within that agreement there are some forks that 
20 can be taken in the declaratory judgment part of the 
21 decision and how the evidence will relate to those forks 
22 and direct the court in one way or the other. 
23 Through the stipulations that we've reached, 
24 if I look at the elements of the case, basically what we 
25 need to prove is that there is a Ground Lease Agreement 
7 
1 important piece of evidence in the case and obviously 
2 we're going to spend the most time on it. I think the 
3 court will spend the most time in the declaratory 
4 judgment phase of its decision reading this language and 
5 interpreting this language. There are actually only a 
6 few things that need to come extrinsically to assist the 
7 court in making the determination on the declaratory 
8 judgment. 
9 To give the context, I'm going to read 
I 0 number one. "The annual net rental as set forth above 
11 shall be adjusted every three years beginning on the 
12 commencement date of this lease, referred to below as 
13 the rent adjustment date." We see that as the 
14 determinative sentence of subsection B of the agreement, 
15 what we're going to refer to as a whole as the 
16 adjustment language. 
17 The next, number two, is one of those --
18 when I said there would be a fork in the road, based on 
19 evidence that will come in related to number two, it 
20 will help the court determine where to go next in 
21 interpreting the agreement. I'll read that. "The 
22 parties' written agreement within 90 days before the 
23 applicable rent adjustment date shall be a conclusive 
24 determination between the parties of the fair market 
25 value for the period to which the adjustment applies." 
9 
1 between the that both of the parties to the 
2 lawsuit are to the 1983 Ground Lease 
3 Agreement. I just remembered another preliminary 
4 matter. Well, I'll come to it later. 
5 In order to do that, Your Honor, I've made a 
6 copy of page three of the Ground Lease Agreement which 
7 is exhibit I 01. What I've done, just to make it easy to 
8 communicate to the court-- may I approach? 
9 THE COURT: You may. You've divided it into 
10 sections? 
11 MR. HAWKINS: Seven sections so I can walk 
12 through the document with the court and -
13 THE COURT: And this just deals with the 
14 adjustment provisions of the Ground Lease Agreement? 
15 MR. HAWKINS: Yes. It's just easier to say 
16 number three, number four, number 5A, rather than trying 
17 to get the court to the same spot I'm at. 
18 The reason this is important, as I 
19 indicated, is because the evidence that we have has to 
20 fit within the frame work of this agreement. That's how 
21 we make our case. Everything that we have to prove I 
22 will identify for the court and then everything -- and 
23 frankly, things that notably do not need to be proven I 
24 will be noting those from the agreement. 
25 This agreement obviously is the most 
8 
1 What I want the court to recognize in this 
2 exhibit is the language "written agreement within 90 
3 days." That is going to be critical and there will be 
4 evidence offered. Basically the two witnesses I have 
5 here will be testifying that there is no written 
6 agreement within 90 days of the rent adjustment period. 
7 As the court observes the overall agreement, it will be 
8 apparent that the rent adjustment period is actually 
9 January 29th of every third year period. So basically 
I 0 the interpretation of that would be that there would be 
11 a written agreement between October 27th and January 
12 27th of every third year. Those third years will come 
13 outto be 2007 and 2010. 
14 So, what my witnesses will testify to is 
15 that they are not aware of and have no knowledge of any 
16 written agreement between October 27th, 2007 and January 
17 2007, or of the same period of time relative between 
18 October 27th of 2009 and then January of 2010. 
19 We view that as a- we callit a window of 
20 opportunity. I don't want to get into argument, I know 
21 there's not a jury, but that is a window of opportunity 
22 that the parties could take advantage of if they wanted 
23 to have done so. The evidence will be, and I don't 
24 think it's in dispute, I'll offer the evidence so we 
25 have it, but I don't think - in fact, there won't be 
10 
I any evidence to contradict 
2 The question then is, okay, the evidence is 
3 that there hasn't been a written agreement within 90 
4 days of any adjustment period, now what? To do that, 
5 I'm going to ask the court to actually go down and read 
6 number six. No, let's go to number four, first. No, 
7 six. Go down to six. "If the determination of adjusted 
8 rent is made after the applicable rent adjustment date, 
9 lessee shall continue to pay rent at the rate applicable 
l 0 to the preceding period until the adjusted rate is 
II determined." 
12 This language is significant because what it 
13 shows is that the parties to this agreement actually 
14 contemplated that there might not be a written agreement 
15 within 90 days of the adjustment date. They 
16 contemplated that an adjustment would still be made, but 
17 would be taking place outside of the 90-day window in 
18 which to do that So it's a window, but it's only a 
19 window to do a written agreemen~ not a window to make 
20 an adjustment. 
21 Going back up to paragraph three, "If the 
22 parties have not so agreed by the applicable rent 
23 adjustment date, the determination shall be made as in 
24 the paragraph on arbitration in Article 13." The court 
25 has already ruled that the arbitration in this case was 
11 
1 adjusted shall be equal to 15 percent of the fair market 
2 value of the leased land, exclusive of the improvements 
3 on the premises. Determination of fair market value 
4 shall be based on the highest and best use of the land 
5 on the applicable rent adjustment date without taking 
6 the leasehold into account." 
7 What we have in evidence before the court on 
8 that is simply keying off of the word fair market value. 
9 We have had our expert from Integra Appraisal prepare an 
1 0 appraisal and they will be testifying as to the value. 
11 It will be different. Ifs over a million and 80 in 
12 2007 and then dropped to just under a million in 2010. 
13 Mr. Brad Janoush will be testifying to that. From his 
14 testimony it will show that he took into account all of 
15 paragraph four. In other words, he only appraised the 
16 value of the ground and he considered the highest and 
17 best use and he did not take into account the leasehold, 
18 meaning the building. In this case, Quail Ridge 
19 actually owns the building. The hospital owns the land 
20 under the building. So the building is not included in 
21 the appraisal and the 15 percent is simply - at that 
22 point the court only has to multiply those numbers times 
23 the 15 percent to know what the rent should have been in 
24 each ofthe years. 
25 Because there's no limit on when the 
13 
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I not a The parties chose not to 
2 proceed with arbitration. Instead, they filed a suit. 
3 So the court now has become responsible for making the 
4 adjustment under the lease. We're not asking for 
5 anything within number two, we're not asking for a 
6 written agreement within the 90 days. That window is 
7 not open right now. But we are asking the court to 
8 apply the remainder of e language and come down and 
9 apply number six, which allows the determination to be 
10 made. 
11 There's no limit in there on the time when 
12 it can be made. There's no requirement of notice, for 
13 instance, and that goes back to the window of 
14 opportunity. There hasn't been a requiremen~ notice 
15 given, in order to adjust If the adjustment doesn't 
16 take place, you refer to arbitration; or in this case to 
17 the court to determine it So today we won't we 
18 offering anything to show why the parties did not choose 
19 to use this window of opportunity and do the written 
20 agreement. We don't probably know that and I think it's 
21 irrelevant. 
22 So, how did the court -- if the court has 
23 become the party to be responsible for making the 
24 adjustmen~ then you go back to the big paragraph in the 
25 middle. You start with number four. "The rent as 
12 
1 adjustment can be made, in our pleadings we were asking 
2 the court to rule that the adjustment can be made by the 
3 court at any time. And, theoretically, under the 
4 unambiguous portions of this agreemen~ the court could 
5 go all the way back to 1983 if we had evidence of what 
6 the fair market value was in each year. There's nothing 
7 stated in this contract that would prohibit that. There 
8 might be other reasons and we have our reasons for 
9 choosing to only go back as far as 2007. That's the 
I 0 damages that we're asking for. 
11 And the only evidence that the court needs 
12 to make that is simply doing the math and multiplying 
13 the appraised value of the ground times the .15 and then 
14 adjusting the rents for each of the years from 2007 to 
15 20 I 0, based on the first number, and then from 2010 
16 through current based on the second appraisal value. 
17 That takes us back down to number seven, 
18 where it states, "The party indebted shall, promptly 
19 after the determination, pay any difference for the 
20 period affected by the adjustment." That is clear. 
21 Ifs unambiguous. It says what to do. It's not open to 
22 dispute. Once the adjustment has been made, Quail Ridge 
23 has to pay the money for each of those years that rent 
24 was due at I5 percent times the fair market value. 
25 So, we go back up -- we are aware of the 
14 
I court's previous ruling that SA and SB are 
2 ambiguous. While we don't agree with that, that's the 
3 ruling of the court that we're operating under in this 
4 trial. 
S I'm going to start with five - well, I'll 
6 read the whole thing. "The determination shall take 
7 into account the parties' agreement that the initial 
8 minimum rent is the above-stated percentage applied to a 
9 fair market value of 15,000." That is what it is. The 
I 0 court, in making the adjustment, would consider what the 
11 fair market value -- that the fair market value was 
12 agreed to be 15,000 in 1983. 
13 On an ambiguity what would come in is any 
14 evidence -- not any evidence, but evidence that would go 
15 to the intent of the parties. In other words, to 
16 understand what the essence of this agreement was, what 
17 they meant by that clause. We don't have any evidence. 
18 We've talked -- well, I won't put into evidence what we 
19 don't know, but we don't have any evidence. There won't 
20 be anybody to testify to that 
21 The sole exception, in a way, would be 
22 Charles Anton. No, Chris Anton. We did take his 
23 deposition and I expect we'll probably have that be one 
24 of the depositions that goes with the court Mr. Anton 
2S was one of the parties who did sign -- whose signature 
lS 
I little bit and say is he might speculate a little bit. 
2 I can't remember if he was one of the people who was 
3 willing to try to do that The court will have to look 
4 and see if that's a speculation. There won't be, for 
5 instance, testimony that, yeah, we did an appraisal and 
6 thafs why we agreed to the 15. We don't have that 
7 information. 
8 So we go to 5B, the other potentially 
9 ambiguous clause, and it says, "And shall also take into 
l 0 account any determinations of market value made under 
11 this lease for the purpose of adjustments for periods 
12 preceding the applicable rent adjustment date." 5B 
13 relates directly back up to number two and refers to a 
14 written agreement within 90 days. The evidence will be 
15 there is no written agreement within 90 days. 
16 Therefore, 5B also just becomes useless, there's nothing 
17 to be done with it. There hasn't been a written 
18 adjustment within 90 days for the court to consider or 
19 take into account 
20 I mentioned notably that what is not in the 
21 agreement is a notice provision. There's not a 
22 provision actually requiring the parties to do the 
23 written agreement within 90 days. It appears to be a 
24 completely optional opportunity. Thus ifs not an issue 
25 whether the hospital gave notice to the tenant to 
17 
1 appears, I'll way, whose signature appears 
2 on the 1983 Ground Lease Agreement on behalf of the 
3 hospital, which at that time was the Utah-owned 
4 Intermountain Health Care hospital. 
5 When the court reviews Mr. Anton's 
6 deposition, I think the court will see and agree that he 
7 just doesn't have any relevant information. He doesn't 
8 remember that language even being in there. He couldn't 
9 help us with it Because of that, I think SA basically 
10 becomes obsolete. It can't be used. Ifs of no use. 
ll Thafs the proper way to deal with SA, it just doesn't 
12 matter anymore. It' been too long and we don't know 
13 what it meant 
14 That doesn't contradict -
15 THE COURT: Mr. Hawkins, excuse me. There will 
16 be no evidence, at least produced by the plaintiff, that 
17 will establish whether that $15,000 fair market value 
18 number was actually based upon a fair market value 
19 analysis or whether that was just some number that the 
20 parties arbitrarily agreed to or whether there was some 
21 formula by which they agreed to that? There will be no 
22 evidence from the plaintiff on that issue? 
23 MR. HAWKINS: Thafs the way I read it The 
24 court will have Mr. Anton's deposition and can review it 
I 25 and confirm that The only thing I might waftle on a 
16 
1 participate in an adjustment period. There is no notice 
2 requirement, but if there is one it would be a 
3 unilateral one and Quail would be coming forward and 
4 certainly could have initiated a written agreement 
5 within 90 days had they wanted to do that. For whatever 
6 reasons, they - I don't think there will be any 
7 evidence that anybody ever even tried do that process, 
8 to engage in the 90-day agreement. 
9 I think it is important that it would have 
10 had to be within those 90 days because I anticipate the 
11 evidence being that if there was an adjustment -- I 
12 think the evidence will be that it did not take place 
13 within one of those windows when that written agreement 
14 could have been created. 
15 This probably goes a little bit into 
16 rebuttal and rll go ahead and anticipate just a little 
17 bit, but we think the law will require that - and we'll 
18 have hear what the case is, but we're on notice that we 
19 have possibly to deal with an oral modification or a 
20 waiver or an estoppel. The written modification, as far 
21 as it's contained in the 2001 estoppel certificate, has 
22 already been ruled on by the court. It does not 
23 constitute a modification. 
24 The point being, in rebuttal, the evidence 
25 we would have, and the reason we took probably three of 
18 
I the five depositions, .Jok and see if there 
2 was evidence that not engagmg in the written adjustment 
3 period was due to a mistake or whether it was an actual 
4 decision. Quite frankly, analyzing that, the court 
5 might conclude that mistake is not necessarily really 
6 even an issue in the case. It doesn't matter, they 
7 didn't have to do it. 
8 But the purpose of the depositions was to 
9 have witnesses testify with regard to, and I think I can 
10 generalize that we had -- for instance, Earl Christensen 
11 testified he was the administrator of the hospital 
12 between about 1992 and the year 2000. So my inquiry to 
13 him was to ascertain if he had made an actual decision 
14 not to adjust or if it just didn't happen. The court 
15 can review his deposition and decide what the gist of 
16 his remarks were on that, although, frankly, a lot of 
17 what he had to say is in the context of not a positive 
18 memory, just sort of trying to recreate what he would 
19 have done as administrator. And assuming that if he 
20 could have raised the rent he would have. The court 
21 will be faced with those types of statements. But there 
22 will not be any statement that we met with Quail Ridge 
23 and did a written agreement or even decided not to do a 
24 written agreement. 
25 I'm trying to think through the other - my 15 
19 
I that -- they weren't required to. So failing to do it 
2 may really not have any legal consequence in the case. 
3 We think the case will come down to a simple 
4 matter of whether or not to -- that the court has to 
5 determine fair market value. Quail has not offered an 
6 alternative number as to what the fair market value 
7 would be. And when I say fair market value, I mean fair 
8 market value as it is required in the agreement, which 
9 we think is the same thing as fair market value in the 
10 legal context as that term is used. 
11 But it becomes simple math for the court. 
12 The court multiplies the fair market value times .15 in 
13 each of the years that rent needs to be paid in January, 
14 determines what the rent should have been, subtracts the 
15 rent actually paid, and awards the damages for the 
16 difference between those two numbers. We don't have an 
17 economist because this is simple enough math that 
18 anybody reading the contract, including the court, can 
19 make that determination. Thafs what I have for the 
20 court for opening. 
21 THE COURT: Thank you, Mr. Hawkins. Mr. Gaffney. 
22 MR. GAFFNEY: Thank you, Your Honor. May it 
23 please the court, I represent Quail Ridge and Century 
24 Park. It's actually Quail Ridge Medical Investors, LLC, 
25 and Century Park Associates, LLC. 
21 
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2 : Yes. But based on what I've -- the 
3 way I understand this trial will go, I'm not going to --
4 you use what time you need and I'll allow Mr. Gaffney 
5 what time he needs. 
6 MR. HAWKINS: Thank you. Then I'm about there. 
7 Rather than trying to -- I'm going to make a broad 
8 statement and then we'll deal with it in the defense of 
9 the case and in the rebuttal portion. 
10 In a broad statement, with the possible 
11 exception of speculation by Mr. Christensen, there won't 
12 be any evidence about, from the hospital's point of 
13 view, why this written adjustment wasn't done. There 
14 may be a dispute in the evidence about whether other 
15 types of things mattered. In other words, if something 
16 wasn't going to be the written adjustment of the rent 
17 during the 90-day period, whether there would be, for 
18 instance, a modification that would require an intent to 
19 modify or an acquiescence in the modification and so 
20 forth. Those are issues of law that can be dealt with 
21 afterwards. 
22 There won~ be any evidence that anybody 
23 from the hospital's side of the case agreed not to do 
24 the written adjustment within the window of opportunity. 
25 And I would remind the court, again, I don't think 
20 
1 With me sitting in the courtroom is Rich 
2 Faulkner. 
3 THE COURT: Mr. Gaffney, I don't mean to 
4 interrupt you, but your client, is that sun bothering 
5 him the way it is? We can certainly adjust that. 
6 {Pause in the proceedings.) 
7 THE COURT: Please continue, Mr. Gaffney. 
8 MR. GAFFNEY: This is Rich Faulkner, who is 
9 appearing here as the company representative for the 
10 defendants. Mr. Faulkner is a lawyer with Baker 
II Donaldson in Chattanooga, Tennessee. The reason that we 
I2 designated him our corporate representative is he was 
13 intimately involved, particularly in the year 2001, with 
14 a lot of the documents that the court has already looked 
I5 at; and he dealt extensively with his counterpart who 
16 was the lawyer representing the plaintiff throughout 
I7 200 I in this transaction. So that is why we decided to 
I8 go with him as our designee. 
I9 I want to go back -- I know that the court 
20 has looked at a lot of this stuff. I want to do a quick 
21 recap of how we got to where we are today, because I 
22 think ifs important, particularly to a number of our 
23 affirmative defenses. The building and the land that 
24 we're talking about is out on - ifs at 797 Hospital 
25 Way here in Pocatello. Quail Ridge owns a building 
22 
1 which is an assisted living . The actual land 
2 is owned by the plaintiff and Quaii Ridge is a iessee of 
3 the land. 
4 In January of2001, Quail Ridge purchased 
5 the building from a company called Sterling Developmen~ 
6 which had borrowed some money from PERSI, the public 
7 retirement system, to purchase the building, 
8 furnishings, et cetera, et cetera. 
9 Then a company called Pocatello Medical 
10 Investors LP had leased both the land and the building 
11 from Sterling from 1996 to 2001; and they also had a 
12 purchase option on the building. So in 2001 they 
13 decided to exercise the purchase option to the building. 
14 However, PERSI had some strange restrictions on lending 
15 to health care operators, so the entity Quail Ridge was 
16 formed as a-- I think it's an FPI, a family limited 
17 liability company. That's why Quail Ridge ultimately 
18 ended up as the subtenant. So Pocatello Medical 
19 Investors drops out of the picture at that point in 
20 time. 
21 In 2001 we assumed, Quail Ridge assumed, the 
22 $2.5 million debt on the building and additionally put 
23 $1.5 million in renovations into the building. The note 
24 that Quail Ridge and Pocatello Medical Investors had 
25 with PERSI was then assigned to Wells Fargo. Then in 
23 
1 every three years the rent could be adjusted. It 
2 doesn't say increased, it doesn't say deceased. It says 
3 adjusted. I think that's important to keep in mind as 
4 we move forward in this trial. 
5 The way that the adjustment would work, 15 
6 percent of fair market value, exclusive of any 
7 improvements, would be the then adjusted rent. However, 
8 and this is what is really anomalous about this 
9 particular lease, the parties, rather than just putting 
I 0 in fair market value, they put in fair market value, but 
11 then went on to defme what fair market value is. As 
12 you are aware, we've submitted to this court previously, 
13 and we'll have at trial, two appraisers from Idaho Falls 
14 that are going to comment on the concept of fair market 
15 value from an appraisal standpoint versus what this 
16 lease actually states as fair market value. 
17 Mr. Hawkins has gone to pains to break out 
18 this adjustment provision. There are three components 
19 to how this fair market value definition comes about. 
20 Number one, it's the highest and best use. Number two, 
21 that the initial valuation was 15,000 per acre. And the 
22 last component is that any determination of market value 
23 has to take into account adjustments for the prior 
24 periods. So, in other words, you don't just get to have 
25 an appraiser go out to the land and do a stock or 
25 
l 2007 Quail paid off the debts in full, 
2 $1.8 miliion. So they now own the buiiding free and 
3 clear. 
4 The land was leased separately from 
5 Intermountain Health Care, Inc., the Sterling 
6 Developmen~ in January of 1983. That gets us back to 
7 this ground lease. There's a ground lease that exists, 
8 although the copy that the court has been provided, from 
9 what we can tell, hasn't been completely executed. I 
I 0 don't think we're ever going to track down those 
11 parties, so we've stipulated that that is the ground 
12 lease that we are functioning under. Regardless of the 
13 state the documents, in 1996 Sterling subleased the land 
14 and the building to Pocatello Medical Investors with the 
15 purchase option, which I talked about before. 
16 Going back to 1983, in the ground lease 
17 there was a formula set for how the annual rent was to 
18 be calculated. It was 15 percent of the total value 
19 placed upon what was 4.25 acres. When that calculation 
20 was done back in 1983, the rent was set at $9,562.50 per 
21 year. 
22 Now, in the ground lease, as the court is 
23 painfully aware, paragraph IJ(b) creates an adjustment 
24 provision in the lease agreement which contemplates 
25 • based on agreement with the parties going forward, 
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l standard appraisal and say, okay, it's 15 percent of 
2 that. If the appraisal doesn't contain these other two 
3 elements, then the appraisal has not comported with the 
4 contract. 
5 Now, as I hear Mr. Hawkins today, for some 
6 reason he seems to think that what would be listed 
7 under, I guess, paragraph 58 and paragraph 6 of his 
8 breakout of the adjustment provision, those basically 
9 should become irrelevant because so much time has gone 
I 0 by. But to us that is exactly the point. That goes to 
II our affmnative defenses. There has never been an 
12 adjustment to the rent. In almost 30 years Quail Ridge 
13 and its predecessors in interest have been renting this 
14 ground for 9500 bucks a year and there's never been an 
15 adjustment. 
16 Now, one of the depositions that was just 
17 recently taken was of an individual named Earl, and it's 
18 not Christensen, it's Christison. 
19 THE COURT: Spell that while you're on it 
20 MR. GAFFNEY: C-h-r-i-s-t-i-s-o-n. The reason 
21 that this deposition turned o~ at least from Quail 
22 Ridge's perspective, to be so important is that Mr. 
23 Christison actually addresses two things. It's not 
24 speculative. Number one, he talks about the original 
25 $15,000 per acre valuation that was placed upon the 
26 
l land. Interestingly, in his .Jn he strongly 
2 suggested that the land was in the !ease. 
3 Now, who is Mr. Christison? Mr. Christison 
4 was the CEO of Pocatello Regional Medical Center; i.e., 
5 the plaintiffs who were brought into the picture in I 989 
6 to take over management ofPRMC, because PRMC at that 
7 point in time, because of competition with Bannock 
8 Memorial, was way underwater. They were in deep 
9 fmancial problems at that point. He was specifically 
1 0 hired as the CEO to do a turnaround on this facility, 
I I which he did over the next I I years. 
12 At the time that Mr. Christison came on 
13 board with PRMC, he said that they went through every 
14 single contract that the plaintiffs had with third 
I 5 parties to see if they could -- this is a quote from his 
16 deposition, "squeeze every dime out of these contracts." 
17 So they went back and they looked at the ground lease 
I 8 and they came to two conclusions. Number one, they 
19 thought the value initially set on that land up on the 
20 bench was too high. In some respects almost overstated 
2I by 10 times its real value. Secondly, he said that the 
22 plaintiffs weren't going to mess with the adjustment 
23 provision, because what they were afraid of is if they 
24 actually demanded an appraisal and renegotiated the 
25 lease price, it was going to go down in value. Because 
27 
I time he left Pocatello in 2000, PRMC was in the black 
2 by, I think, a few million dollars. So it was a 
3 successful turnaround. 
4 In 2010 of this year we get a letter --
5 Quail Ridge and Century Park get a letter from the 
6 plaintiff and they want an adjustment to the rent based 
7 upon an appraisal done by Bowman and Associates, which I 
8 guess, from what Mr. Hawkins is telling me, is not going 
9 to come into evidence. They claim that they were 
10 entitled to an increase in rent from $9,562.50 per year, 
11 to $194,000 in 2001, and $219,626 a year going back to 
12 2007. Yet for 27 years nothing was done to increase or 
13 adjust the rent here. 
14 We have raised three defenses that we think 
15 are really, really, good defenses, given the time that 
16 this has gone on. But moreover how the parties dealt 
17 with each other over those 27 years. Number one, we've 
18 pled laches. We've got this case going back 27 years 
19 and all of a sudden they want to bump the rent ten, 12, 
20 13 fold. 
21 We've also raised as an affmnative defense 
22 waiver. They've waived the adjustment provision in this 
23 lease. It wasn't until we took Mr. Christison's 
24 deposition that I fmd out not only was this a waiver, 
25 it was a conscious waiver. It was a corporate decision 
29 
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.-ial position, it was better to, as the 
sleeping dogs lie. 
3 So this wasn't just an oversight by the 
4 plaintiffs. They consciously waived their rights to 
5 adjust this ground lease rent for over a decade. It was 
6 a deliberate corporate decision that they made. 
7 One of the interesting things, obviously, 
8 about litigation, when you first go into a case 
9 everybody is scratching their head going we've got this 
l 0 lease, why didn't anybody do something about it. Well, 
1 I eventually you get to the witness that will explain to 
12 you precisely why things happened the way they did. It 
13 wasn't just people forgot about it, it wasn't just that 
14 it slipped their mind, it was a deliberate decision on 
15 the part of the plaintiff. They wanted to keep the 
16 original rent because, like I said, their fear was it 
17 was going to go down. 
18 THE COURT: Mr. Gaffuey, and Mr. Hawkins may have 
19 stated this, but am I going to hear from Mr. Christison 
20 in person or by deposition? 
21 MR. GAFFNEY: Just by deposition. He lives in 
22 Cedar City, Utah now. He's retired. I basically got 
23 the impression from his deposition that his specialty in 
24 life when he was working was to take troubled health 
25 care centers and tum them around. He said that by the 
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1 that the plaintiffs made not to enforce the provision. 
2 Finally, we have argued, raised as an 
3 affmnative defense, that the lease agreement has been 
4 modified through a course of conduct. 
5 Now, as I understand the pleadings as they 
6 stand today, they've got two claims. One is for a 
7 declaratory relief statement from the court related to 
8 the rights and duties of the parties under the lease. 
9 And they've got a breach of contract claim seeking to 
10 recover damages in the form of differentials between 
II rent that was paid in 2007, 2008, 2009, 2010, and what 
12 they claim we should have paid. 
13 The problem is that we haven't breached the 
14 contract, Your Honor. If you look at the very last 
15 sentence on the little handout thing that Mr. Hawkins 
16 gave to you, it says, "The party indebted shall," and 
17 this is for the adjustments made after the adjustment 
18 date, "The party indebted shall, promptly after the 
19 determination, pay any difference for the period 
20 affected by the adjustment." There's never been any 
21 determination made of the rent That's why we're here. 
22 Since we've never breached this contract, they're not 
23 entitled to any damages. 
24 I think the more important issue, obviously, 
25 here is the prospective application of the adjustment 
30 
1 provision going forward bet\ parties, because 
2 this lease goes on into 2023, I There's quite 
3 a bit of time left on this lease. So this is a big 
4 deal. And they're asking for a huge, huge, rent 
5 adjustment. We've got a theory as to why it comes when 
6 it comes, but the point is that these bumps in the rent 
7 are really quite unreasonable. 
8 So here's our position, Your Honor, in 
9 lawsuit and is what we're asking ultimately for the 
l 0 court to fmd after this is all over. Number one, that 
11 we have not breached any agreemen~ therefore there's no 
I 2 damages because the operative event, a determination of 
13 what that historical rent should be, has never happened. 
14 That's just never been determined. No breach, no 
15 damages. 
16 With regards to the lease, ifs our position 
17 that section lJ(b) of the lease creates a modified 
18 defmition of fair market value, or I want to use the 
19 term a special condition for calculation of fair market 
20 value. In other words, this is not a standard appraisal 
21 that needs to be done. There has to be a special type 
22 of fair market value consideration based upon the 
23 factors found in paragraph 1.3(b ). 
24 Second, because of~ the two appraisals 
25 tendered by the plaintiffs, the one from Bowman and the 
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I in terms of the language of the agreement, but I still 
2 believe it is evidence of a course of dealing. In other 
3 words, the 1996 estoppel certificate that was given when 
4 Pocatello Medical Investors took over the lease 
5 explicitly incorporated the adjustment provision. We 
6 get down to Quail Ridge in 2001 and that language 
7 disappears. What that particular transaction did, and 
8 Mr. Faulkner will talk about i~ that was an 
9 intentionally negotiated restructuring of this deal in 
10 2001. 
11 Finally, since the ground lease requires the 
12 parties to take into account previous fair market value 
13 for adjustments, since there has not been any 
14 adjustment, the baseline rent - should the court agree 
15 that an adjustment has to be made going forward from 
16 2007, the baseline amount from which the court should 
17 operate is the $15,000 per acre. Not 1.4 or 1.2 million 
18 dollars, I guess, for the entire 4.2 acres, which I 
19 guess is 60,000, more or less. So we feel that 
20 basically, since nothing has been done, if the 
21 adjustment is going to go from 2000 forward, the court 
22 has to start with the previously agreed upon 15,000 per 
23 acre. 
24 So that's in essence where we're at with 
25 this case. That's what we're asking for. But I think, 
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1 one from they fail to incorporate all 
2 the conamons paragraph i J(b ), are irrelevant to 
3 that determination. 
4 Third, that Sterling and the plaintiff, 
5 during their course of dealing, waived the adjustment 
6 provision for the years 1983 through 1986 through their 
7 course of conduct. Nothing happened during those years 
8 and that evidences that the parties, particularly the 
9 plaintiff, waived the adjustment provision. 
10 Fourth, Pocatello Medical Investors and the 
11 plaintiff, through their course of dealing for the years 
12 1996 to 200 I, there was also a waiver because, again, 
13 there was no adjustment done during that period. 
14 Moreover, during that period the plaintiff intentionally 
15 waived the adjustment as part of their corporate 
16 decision making. 
17 Fifth, from 1989 to 2000, like I said, there 
18 was an actual intentional waiver per Christison's 
19 deposition testimony. 
20 Sixth, in the 2001, what we'll call the 
21 restructure, and this is when Quail Ridge became the 
22 subtenant, the landlord estoppel certificate made this a 
23 course of dealing. No adjustment was explicit because 
24 the language that had been in a prior estoppel 
25 certificate was removed. I know we've gone through this 
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1 Your Honor, from our perspective, there's a fairly 
2 compelling case here that, given the parties' course of 
3 dealing for over almost 30 years, it would just be 
4 blatantly inequitable to ask -- to award what the 
5 plaintiffs are asking for in this case. 
6 Thank you, Your Honor. 
7 THE COURT: Thank you, Mr. Gaffuey. Mr. Hawkins, 
8 you may call your first witness at this time. 
9 MR. HAWKINS: The plaintiff will call Don Wadle. 
10 IXI1111, 
11 reing first duly sworn to tell the truth relating to 
12 said cause, testifiEd as follows: 
13 THE COURT: Please state and spell your first and 
14 last name for the record. 
15 THE WITNESS: Don Wadle. D-o-n. W-a-d-1-e. 
16 THE COURT: Thank you. Mr. Hawkins, you may 
17 inquire. 
t8 mm llllam.I(I 
19 BYMt.nl: 
20 Q. Mr. Wadle, what is your occupation? 
21 A. I'm the vice president of clinical support 
22 services at PortneufMedical Center. 
23 Q. And how long have you been at the hospital? 
24 A. Since August of2005. 
25 Q. At that time were you working for a 
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l different entity than what iortneuf Medical 
2 Center, LLC? 
3 A. I was. I was an employee of Portneuf 
4 Medical Center, which was a county facility at that 
5 time. 
6 Q. All right. What is the relationship between 
7 the-- what was it called in 2005? 
8 A. PortneufMedical Center. It's still known 
9 publicly as PortneufMedical Center. 
l 0 Q. All right. Do you know who the owner of the 
II PortneufMedical Center was in 2005? 
12 A. Bannock County. 
13 Q. All right. And has that changed? 
14 A. Yes. 
15 Q. Who is the owner now? 
16 A. It's a joint venture structure. I can only 
17 give the broad perspective. It's 77 percent owned by 
18 LHP and 23 percent by a local foundation. 
19 MR. HA WK.INS: I have all of these pages to get in 
20 that I'm looking through. Give me a minute, if you 
21 don't mind, Your Honor? 
22 THE COURT: You're fme. 
23 Q. (BY MR. HAWKINS) You're familiar with the 
24 Quail Ridge facility here in Pocatello? 
25 A. Yes. 
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I Q. Okay. Was someone assigned to deal with 
2 that issue? 
3 A. As I recall, Mr. Hermanson, the CEO, asked 
4 Mr. Northam to follow up with whatever steps were 
5 appropriate. 
6 Q. All right. And then he reported to you, 
7 apparently? 
8 A. No. I learned -- I don't recall learning 
9 anything between mid 2008 and the fall of2009, when 
I 0 both -- Mr. Hermanson had left earlier and Mr. Northam 
II was still there until September of2009. That's when I 
12 learned more details. I was asked to take 
13 responsibility for getting the appraisal done. 
14 Q. All right. So on behalf of the corporation 
15 you were working for, did you attempt to investigate 
16 further into the lease agreement to learn anything about 
17 the history of that agreement? 
18 A. Only to the extent that I tried to research 
19 to determine what documents we would have in the files, 
20 either in hard copy or in the virtual electronic files. 
21 Q. Okay. In doing that, did you ever find 
22 anything that - maybe we better have the witness handed 
23 exhibit 10 I. 
24 THE COURT: What I'll do, if it's acceptable, I'm 
25 going to hand him the entire binder. That way we can 
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.vhat is the relationship between the 
Ridge? 
We own the land on which the building sits. 
4 Q. So essentially is it a landlord/tenant 
5 relationship? 
6 A. It is. 
7 Q. And what information do you have about that 
8 landlord/tenant relationship? 
9 A. I became involved in late 2009. My focus 
l 0 was primarily on the appropriateness of the lease terms. 
II I was informed that no adjustment had been made. I was 
12 asked to look at what adjustment would be appropriate. 
13 I learned the background, to the extent that I could 
14 understand it as a nonattomey. It appeared to me that 
15 an adjustment should be made in the lease. There was 
16 already a process in place to obtain a new appraisal, 
17 which hadn't been completed, so I talked with Bowman to 
18 get that process initiated. 
19 Q. Let me back up just a little bit. You began 
20 with 2009. What was the knowledge that you would have 
21 had about the Quail Ridge lease prior to 2009? 
22 A. Very limited. I was in a meeting with Cal 
23 Northam and the rest of the executive group in mid 2008. 
24 Mr. Northam explained that a mistake had been made and 
25 no adjustment had been made for years in the lease rate. 
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I keep them together. He does have the exhibit notebook 
2 now. 
3 THE WITNESS: You're referencing the Ground Lease 
4 Agreement? 
5 Q. (BY MR. HAWKINS) Yes. If you'll turn to IX1Je 
6 three of that. 
7 A. Okay. 
8 Q. I'm going to read to you a sentence from 
9 that and then ask you a question. The sentence is, and 
10 actually, for the court, I'm going to read number two. 
II "The parties' written agreement within 90 days," did you 
12 fmd that, Mr. Wadle? 
13 A. Yes. 
14 Q. "Before the applicable rent adjustment date 
15 shall be a conclusive determination between the parties 
16 of the fair market value for the period to which the 
17 adjustment applies." 
18 As you read that agreement, did you find any 
19 written documents in the records of the hospital that 
20 would constitute such a written agreement or even look 
21 like they could have been a written agreement? 
22 A. No. 
23 Q. Nothing came to your attention? 
24 A. No. 
25 Q. Did you do any investigation into whether--
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I what the amount of rent that paid in the past 
2 was? 
3 A. Only to the extent of checking with our 
4 accounting department to determine what amounts had been 
5 paid. 
6 Q. And what did you discover from that? 
7 A. It had been a standard amount of 9 ,562, I 
8 believe. I only went back through, I believe, 2002, 
9 when the, as I recall, the consolidation occurred. 
I 0 MR. HAWKINS: That's all the questions I have. 
II THE COURT: Mr. Gaffuey, you may cross-examine 
12 the witness. 
13 MR. GAFFNEY: Thank you, Your Honor. 
14 CROSS-~ICN 
15 BY MR. GAFFNEY: 
16 Q. You indicated that as best you recall the 
17 approximate ownership ofPortneufMedical Center is 77 
18 percent LHP and 23 percent something else. What was 
19 that 23 percent? 
20 A. A local foundation. Off the cuff I don't 
2I recall the name. It was formed as a result of the joint 
22 venture. I believe it's something like the Pocatello 
23 Health Care Foundation, but I'm not sure of that. 
24 Q. Okay. LHP, is that like--
25 A. Actually, they're known as LHP Hospitals. 
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I of the property and then apply the I5 percent per the 
2 Ground Lease Agreement 
3 Q. Why was the second appraisal done? 
4 A. I was not directly involved in that, but 
5 it's my understanding that Mr. Bowman declined to 
6 testify. 
7 Q. All right. Declined to testify here today? 
8 A. Yes. 
9 Q. Could you take a look at exhibit one, 
10 please, the lease agreement. 
II A. The Ground Lease Agreement? 
12 Q. Yes. 
13 A. What page? 
I4 Q. Page three, if you would, please. Do you 
I5 see where it says the little Bin the parentheses there, 
16 right at the top of the page? 
17 A. Yes. 
18 Q. Okay. I wantto go down to the second 
19 paragraph there on and read this to you. Quote, "The 
20 parties' written agreement within 90 days before the 
2I applicable rent adjustment date shall be a conclusive 
22 determination between the parties of the fair market 
23 value for the period to which the adjustment applies." 
24 It's true, as we sit here today, that there 
25 has not been a written agreement between Quail Ridge and 
4I 
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I The LHP, as it, does not stand for Legacy. 
2 Q. What is Legacy's involvement with 
3 LHP, as far as you understand? 
4 A. I'm not aware that - originally -- let me 
5 rephrase this. Originally, when we were approached 
6 during the county commissioners' consideration of 
7 partners, the group presented themselves as Legacy 
8 Hospitals. There was an apparent conflict in the use of 
9 that name with another hospital system and it was 
I 0 resolved by the system of which I'm a part, using only 
ll the name LHP Hospitals. 
12 Q. Do you recall when you were -- when I say 
13 you, I mean PortneufMedical Center. Do you recall when 
14 PortneufMedical Center was first approached by Legacy 
15 about doing this joint venture? 
16 A. I don't know. It wasn't at my level at that 
I7 point of when the first approach occurred. It would 
I8 have been between the county commissioners and hospital 
I9 board members. 
20 Q. You indicated at one point that there had 
21 been an appraisal. Who did that appraisal? 
22 A. The first one was with Bowman. 
23 Q. And what was the reason that that appraisal 
24 was ordered? 
25 A. In order to determine the fair market value 
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I Intermountain -- IHC Health Care Services as to what the 
2 fair market value is for any rent adjustment period, 
3 right? 
4 A. I'm not aware of any written agreement 
5 Q. I want to you go down to the last paragraph 
6 on that page. I'm sorry. Let's go to the next 
7 sentence. Quote, If the parties have not so agreed by 
8 the applicable rent adjustment date, the determination 
9 shall be made as in the paragraph on arbitration in 
10 article 13." Do you see where I read that? 
II A. Yes. 
I2 Q. So if the parties cannot come to an 
13 agreement as to what the fair market value is for 
I4 purposes of adjustment, it is supposed to then be 
15 determined in accordance with the arbitration provision, 
I6 right? 
I7 MR. HAWKINS: Objection. Beyond the scope of 
18 direct. 
19 MR. GAFFNEY: I'm trying to establish --
20 THE COURT: I'll overrule the objection. 
2I Q. (BY MR. GAFFNEY) That's the ~t, that 
22 if the ~rties cannot agree tJIXll the fair rrarket value, 
23 then the next step is that that detennination shall te 
24 !IBde under the arllitration provision, article 13, right? 
25 A. I'm not an attorney. All I can say is I 
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1 prepared the materials as them and 
2 presented those io the CEO. 
3 Q. Then I'll ask you this question. To your 
4 knowledge, IHC Health Care Services never invoked the 
5 arbitration provision in this ground lease, correct? 
6 A. Again, I simply don't know what IHC may or 
7 may not have done. 
8 Q. Who at IHC would know that? 
9 A. I don't know. All of this was long before I 
10 came to Idaho. I had no involvement in IHC. 
11 Q. Okay. Perhaps the confusion is we've got 
12 PortneufMedical here as a d/b/a The actual plaintiff, 
13 I believe, is IHC. Pocatello Hospital, LLC. There's 
14 been so many parties in this case. To your knowledge, 
15 has there ever been -- let me back up. What's your 
16 relationship to Pocatello Hospital, LLC? 
17 A. Again, as a nonattomey, my understanding is 
18 that that is the name of the legal entity. We're still 
19 known by the same name publicly as Portneuf Medical 
20 Center. 
21 Q. Do you know who your precise employer is, if 
22 it's Pocatello Hospital, LLC or Portneuf? 
23 A. Well, I'm actually one of four corporate 
24 employees at the hospital. 
25 Q. I'm trying to figure out which corporation 
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1 THE COURT: You may. 
2 (Pause in the proceedings.) 
3 MR. HAWKINS: I'll pass the baton to Mr. Hancock 
4 to handle his part of the case. 
5 THE COURT: Mr. Hancock, you may call your next 
6 witness. 
7 MR. HANCOCK: The plaintiff would like to call 
8 Brad Janoush to the stand. 
9 THE COURT: Mr. Janousb, please approach my clerk 
10 to be sworn. 
11 Jill) JIUJIB, 
12 reing first duly sworn to tell the truth relating to 
13 said cause, testified as follows: 
14 THE COURT: Thank you. You may have a seat here 
15 to my right. Please state and spell your first and last 
16 names for the record. 
17 THE WITNESS: Brad Janoush. J-a-n-o-u-s-h. 
18 THE COURT: Mr. Hancock, you may inquire of the 
19 witness. 
20 DIE.r Dmll'D 
21 BY 11. lXXXI: 
22 Q. Where are you currently employed and what is 
23 your current business address, sir? 
24 A. I'm a principal with the firm of Integra 
25 Realty Resources in Boise. The current address is 1661 
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1 or 
2 Hospitais. 
3 Q. Okay. To your knowledge has there ever been 
4 any agreed upon fair market value between Pocatello 
5 Hospital, LLC and Quail Ridge Medical Investors, LLC? 
6 MR. HAWKINS: Object to the extent it calls for a 
7 legal conclusion. 
8 THE COURT: I'm going to allow you to answer the 
9 question to your knowledge. Has there ever been an 
10 agreed upon fair market value between Pocatello 
11 Hospital, LLC and Quail Ridge Medical Investors. If you 
12 know the answer to that question, you may answer. 
l3 MR. GAFFNEY: Your Honor, I'd like to modify that 
14 just a little bit. 
15 Q. (BY MR. GAFFNEY) A written agreerrent that 
16 you're aware of? 
17 A. I don't know. 
18 MR. GAFFNEY: Okay. That's all I've got, Your 
19 Honor. 
20 THE COURT: Any redirect, Mr. Hawkins? 
21 MR. HAWKINS: No. Thank you. 
22 THE COURT: Thank you, sir. You may step down at 
23 this time. You may call your next witness. 
24 MR. HAWKINS: I'm deciding if we covered 
25 everything. If I could have a moment? 
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1 Shoreline Drive. 
2 Q. And you indicated that you're a principal 
3 there. What are your position and responsibilities with 
4 Integra Realty Resources? 
5 A. I'm one of three business owners and 
6 partners. In addition to the three principals, we have 
7 a staff of approximately a dozen staff appraisers and 
8 two support staff. 
9 Q. What is your profession, Mr. Janoush? 
10 A. I'm a real estate appraiser and consultant. 
11 Q. And how long have you been actually engaged 
12 as a real estate appraiser? 
13 A. Forty years. 
14 Q. Are you licensed as a real estate appraiser 
15 in the state ofldaho? 
16 A. lam. 
17 Q. And how long been have you licensed in the 
18 state ofldaho? 
19 A. Ever since licensing took effect, which was 
20 in about 1997 or 1998. 
21 Q. You indicate since licensing took effect. 
22 Had you been appraising real estate in Idaho prior to 
23 that point? 
24 A. Yes. 
25 Q. And when did you begin appraising real 
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1 estate in Idaho? 
2 A. 1986. 
3 Q. Do you hold any professional designations as 
4 an appraiser? 
5 A. I hold an NAI designation from the Appraisal 
6 Institute. 
7 Q. And what is involved in receiving that NAI 
8 designation? 
9 A. There's a five year curriculum of study and 
1 0 experience requirement. At the time that I went through 
11 the qualifications this involved about seven different 
12 courses, each typically a week, sometimes two weeks 
13 long, depending. You had to pass a comprehensive exam. 
14 You had to submit what was referred to as a 
15 demonstration appraisal report. And all of this was 
16 graded by members of the institute. And upon meeting 
17 all of these requirements you would then be awarded the 
18 designation. 
19 Q. And when were you awarded that designation, 
20 sir? 
21 A. In 1980. 
22 Q. Mr. Janoush, were you involved in an 
23 appraisal of the ground on which the Quail Ridge 
24 Assisted Living facility is located in Pocatello, Idaho? 
25 A. Yes. 
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1 this trial. Do you have that in front of you now, sir? 
2 A. Ido. 
3 Q. I'd ask that you take a minute and look 
4 through that document. 
5 A. (Witness complied.) 
6 Q. Specifically, sir, after you've had a chance 
7 to look through it, I would ask that you please tell me 
8 whether this is a true and correct copy of the appraisal 
9 report that your firm, specifically you and Mr. Knipe, 
10 submitted on the Quail Ridge property? 
11 A. It appears to be a copy of our report. 
12 Q. And is it a true and correct copy of that 
13 report, sir? 
14 A. I haven't looked at evecy page individually, 
15 but, yes, it appears to be. 
16 MR. HANCOCK: Okay. Atthis time the plaintiff 
17 moves to admit exhibit 110 into evidence in this trial. 
18 THE COURT: Mr. Gaffney. 
19 MR. GAFFNEY: I'll object on foundation, hearsay, 
20 and relevance. 
21 THE COURT: Mr. Hancock, wouldyouliketo 
22 address the hearsay and relevance components of that 
23 objection? 
24 MR. HANCOCK: Your Honor, on hearsay, he's 
25 obviously in court today to speak to that report and 
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1 Q. ...dse of my questioning of you today, I 
2 will refer to this ground as the Quail Ridge ground. 
3 Would that be okay with you, sir? 
4 A. Yes. 
5 Q. What was your involvement in the appraisal 
6 of the Quail Ridge ground? 
7 A. I was contacted by your frrm regarding doing 
8 an appraisal. Our frrm had just in the year prior done 
9 an appraisal for the hospital itself in helping them 
10 establish values for their assets. That appraisal was 
11 done by my partner Brad Knipe. And so Brad and I were 
12 both involved in the appraisal of the Quail Ridge 
13 ground. 
14 Q. Was an appraisal report issued summarizing 
15 your and Mr. Knipe's appraisal of the Quail Ridge 
16 ground? 
17 A. Yes. 
18 Q. Were you a signator to that appraisal 
19 report? 
20 A. Yes. 
21 Q. And did you review that report before it was 
22 submitted, sir? 
23 A. I did. 
24 Q. Sir, I'd like to, if the court wouldn't 
25 mind, hand you what has been marked as exhibit 110 for 
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1 answer any questions that the defendants may have 
2 concerning that report. Your Honor, we believe that it 
3 is relevant because it provides a summary of the work 
4 that they did in this matter. 
5 We believe also, Your Honor, that on 
6 examination of their experts, their experts will testify 
7 that they reviewed and relied upon this report. 
8 THE COURT: Wei~ is it not hearsay? 
9 MR. HANCOCK: Yes, Your Honor. 
10 THE COURT: So is there an exception to the 
11 hearsay rule that you're moving to - I understand that 
12 he can testify to the basis of what is contained in the 
13 report, but why should I allow the report itself to come 
14 into evidence? 
15 MR. HANCOCK: Your Honor, we would say that it 
16 was a regularly kept record within his business flies 
17 that he's referring to here. We would refer to the 
18 court's ruling on that, Your Honor. 
19 THE COURT: Mr. Gaffney? 
20 MR. GAFFNEY: Wei~ as to that, I believe that 
21 the witness testified that this was prepared at the 
22 request of counsel. I don't think that that's a 
23 regularly kept business record. 
24 THE COURT: I'm going to overrule the objection 
25 on the irrelevance basis. I do believe that it has a 
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I relevance with respect to the!> At this 
2 point in time I'm going to hear"~~Y and allow 
3 Mr. Hancock to continue to inquire of this witness, but 
4 it does appear to me that the report itself is hearsay. 
5 Q. (BY MR. H!IN[CK) Did you p:rsonally ~ 
6 the QJail Ridge ground as pm of the appraiSal that was 
7 done by Integra m this l!Btter? 
8 A. I did. 
9 Q. And, sir, how did you know that the ground 
10 that you were inspecting was the Quail Ridge ground? 
1l A. Well, it was identified to us. We were 
12 familiar with this ground prior to this assignment from 
13 having performed work for the hospital itself. And we 
14 had assessor plats, copies of surveys, aerial 
15 photographs. All that was necessary to assure ourselves 
16 of the ground that we were appraising and that that was 
17 ground that was the subject of the litigation. 
18 Q. Sir, for purposes of your appraisal of the 
19 Quail Ridge ground, did you take into consideration the 
20 improvements on that property? 
21 A. No. We appraised the land as if it were 
22 vacant. 
23 Q. How would you defme vacant land for the 
24 purpose of an appraisal like the one you performed? 
25 A. Typically with no vertical improvements. No 
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I clarify. Not your ultimate conclusions in this case, 
2 but if you drew any conclusions simply on the physical 
3 characteristics of the ground itself? 
4 A. Yes. A well located, well laid out, highly 
5 functional parcel. 
6 Q. You said it was well located in your 
7 previous answer. Could you please describe for the 
8 court what you mean by well located? 
9 A. Well, it actually is a part of a larger 
I 0 regional medical center campus, if you will. It would 
II benefit from the synergy that exists around large 
12 regional medical centers. 
13 Q. And what, if any, significance did that have 
I4 in your appraisal of the Quail Ridge ground? 
15 A. Any property that we appraise is affected by 
16 its environs, its neighborhood. As we have seen 
17 throughout the state and throughout the nation, where we 
I8 have large medical facilities we will typically have 
19 medical oriented development around those large 
20 facilities. 
21 Q. Sir, for purposes of your appraisal of the 
22 Quail Ridge ground, did you analyze and consider the 
23 highest and best use of that ground? 
24 A. Yes. That's the first step in the appraisal 
25 process. 
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l vertical or h, 
2 available for 
3 the Quail Ridge ground, 
4 what were the characteristics of that property? 
5 A. It's a 4.25-acre parcel. It's generally 
6 level and provides accommodation for what originally, I 
7 believe, was a psychiatric hospital and is now an 
8 assisted living facility, with its supporting site 
9 improvements, curbs, gutters, parking, lighting. 
10 Q. But for purposes of your appraisal, did you 
II take into account any of those improvements? 
12 A. No. 
13 Q. I note, sir, if you'll look at pages two 
14 through five of your report, you have photographs 
15 included. Why were those included? 
16 A. Just to help the reader understand the 
17 nature of the property we were dealing with. 
18 Q. Did you ultimately draw any conclusions 
19 based upon the physical characteristics of the Quail 
20 Ridge ground? 
21 A. Idid. 
22 Q. And what were those conclusions, sir? 
23 A. We were asked to provide two retrospective 
24 values. One as of--
25 Q. Maybe I should back up here and just 
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1 Q. What process did you go through to analyze 
2 the highest and best use of that ground? 
3 A. Within the report is a section referred to 
4 as the highest and best use. To determine the highest 
5 and best use of this, or any property we appraise, we 
6 consider the physical possibilities of its use, the 
7 legal permissibility of uses, the fmancial feasibility 
8 of uses, and the maximally productive use. These are 
9 the four criteria upon which we base a determination of 
I 0 highest and best use. 
11 Q. And what section of the report are you 
12 specifically referring to, sir? 
13 A. Page 71. 
14 Q. After completing this process that you just 
15 outlined, did you form an opinion as to the highest and 
16 best use of the Quail Ridge ground? 
17 A. Yes. 
18 Q. And what is that opinion, sir, as to the 
19 highest and best use of the Quail Ridge ground? 
20 MR. GAFFNEY: Objection. Foundation. 
21 THECOURT: Overruled. Youmayanswerthe 
22 question, sir. 
23 THE WITNESS: The conclusion was that development 
24 of the site with a medical office or medically related 
25 special purpose use is the only use that meets the four 
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l tests of highest and best use was 
2 concluded to be the highest and best use of the property 
3 as vacant. 
4 Q. (BY MR. HANOXK) Mr. Janoush, as pm of your 
5 appraisal of the QJail Ridqe pr~rty, did you conduct a 
6 market value analysis on tfiat pr~rty? 
7 A. Wedid. 
8 Q. And an initial matter, how did you define 
9 market value for purposes of this appraisal? 
10 A. I would refer the court to page 35 of my 
11 report where the standard defmition of market value is 
12 found. 
13 Q. And what was that defmition, sir? 
14 A. It encompasses about a full page. I think 
15 it can be summarized to say what is the property's most 
16 probable sales price. This is the market value 
17 defmition as adopted by USPAP, the Uniform Standards of 
18 Professional Appraisal Practices, and which are part of 
19 and incorporated within the Idaho code. So in this 
20 instance it becomes a matter oflaw. This is also the 
21 defmition used by all federally insured lending 
22 institutions. 
23 Q. Is that the defmition of market value that 
24 you used in this case, sir? 
25 A. That is correct. 
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1 A. Well, the general parameter would be fmd 
2 the best data that we could fmd in arriving at the 
3 support for the value conclusions. And in this case we 
4 were able to accumulate quite a bit of data for similar 
5 sales in the immediate neighborhood of the subject 
6 property. 
7 Q. Mr. Janoush, if I may, I'd like to direct 
8 you to page 74 of your appraisal report. 
9 A. All right. 
10 Q. Do you have that page in front of you, sir? 
11 A. Ido. 
12 Q. Under the heading ofland valuation, I'd 
13 like to read a little bit to you. 
14 MR. GAFFNEY: I'll object, Your Honor, since the 
15 document hasn't been admitted. 
16 THE COURT: The basis of your objection is that 
17 the document is not in evidence, therefore he can't read 
18 from the same as part of his question? 
19 MR. GAFFNEY: Correct. 
20 THE COURT: Mr. Hancock. 
21 MR. HANCOCK: He's established that this is his 
22 appraisal report. He's been referring to it and looking 
23 at it as part of his testimony. I simply am asking him 
24 to discuss something within his report. I don't believe 
25 that that is hearsay. I'm asking him something and 
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Q. Mr. Janoush, the term fair market 
2 value is stated or used. Based upon your background and 
3 experience as an appraiser, does the term fair market 
4 value have a recognized definition or meaning? 
5 A. The term fair market value is a somewhat 
6 antiquated term. It was more or less a creation back in 
7 the 1980s of federal regularities. It's not -- it is 
8 hardly ever used currently, but may be thought of as 
9 being synonomous with market value. 
10 Q. Sir, what method or approach did you use to 
11 determine market value of the Quail Ridge ground? 
12 A. Since we're dealing with vacant land, the 
13 really only applicable approach would be the sales 
14 comparison approach. 
15 Q. And why would that be the only applicable 
16 approach? 
17 A. Well, we are operating under the 
18 hypothetical that no improvements exist on this site, so 
19 a cost approach would be meaningless. Likewise, the 
20 sales comparison approach, or sales of similar 
21 properties when compared to the subjects property, would 
22 be that approach most employed by participants in the 
23 market; i.e., buys and sellers. 
24 Q. Did you set any parameters for proceeding 
25 with this sales comparison approach? 
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l then--
2 THE COURT: Let me-- what is your question? 
3 MR. HANCOCK: I want to just point him to what he 
4 stated in here and see if these were other parts of the 
5 parameters that he set. 
6 MR. GAFFNEY: Why can't he just ask him what the 
7 parameters were rather than reading from the report? I 
8 mean, this is kind of--
9 THE COURT: So is it a leading question 
10 objection? 
11 MR. GAFFNEY: Both leading and, again, he's 
12 trying to read from a document not admitted. 
13 THE COURT: I'll sustain on the basis ofleading 
14 at this time. 
15 Q. (BY MR. HANOXK) Mr. Janoush, as you look at 
16 fXlge four of your IeiX>rt, are there other parareters 
17 that you have set that we haven't disalsseJ? 
18 A. Our parameters specifically gave emphasis on 
19 two general criteria, lands on the east side of the I-15 
20 corridor and we wanted to use medically related or 
21 proximate medical use sales. And we felt that sales 
22 over the prior l 0 years would be applicable in our 
23 valuation. 
24 Q. Why did you specifically set this criteria, 
25 sir? 
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1 A. The · which the subject is 
2 iocated is a unique neighborhood in Pocateilo, in my 
3 opinion, because of the existence of a large regional 
4 medical center and the new development that has occurred 
5 on the east side of the 1-15 corridor in the immediate 
6 vicinity of the subject property. We have found in the 
7 past that medically oriented uses typically differ 
8 ofttimes than more generic uses such as just 
9 professional offices. And the time frame was used to 
10 establish trends in value over the period leading up to 
11 our dates of value. 
12 Q. Were you able to identify properties within 
13 these criteria that you just discussed for the sales 
14 comparison analysis? 
15 A. Yes. We accumulated an array of 20 sales we 
16 felt to be meaningful. 
17 Q. When you were hired to appraise the Quail 
18 Ridge ground, were you retained to do a current market 
19 valuation on that property? 
20 A. No. A retrospective value with two 
21 retrospective dates. 
22 Q. Was any additional process required to 
23 account for this retrospective valuation? 
24 A. Additional to what we would normally do in a 
25 valuation if it were as of current date? 
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1 the date were to te Jan~ 23rd, 2007, as ~ to 
2 January 27th, 2007, would that affect or change your 
3 ultbrate value conclusion? 
4 A. Four days difference? 
5 Q. Yes, sir. 
6 A. No. 
7 Q. Did you ultimately form an opinion or reach 
8 a value conclusion on the market value of the Quail 
9 Ridge ground for the date of January 27th, 20 I 0? 
10 A. Idid. 
II Q. And what is that opinion, sir? 
12 MR. GAFFNEY: The same objection, Your Honor, 
13 relevance and foundation. 
I4 THE COURT: The court will overrule the objection 
15 on relevance and foundation. You may answer the 
16 question. 
17 THE WITNESS: $990,000. 
18 Q. (BY MR. HANaX:K) Again, I'll ask you if the 
19 date relevant in this litigation is January 23rd, 2010, 
20 as~ to January 27th, 2010, would that ultbrately 
21 change your value opmion for that t:erioo? 
22 A. No. 
23 Q. Mr. Janoush, are all of the opinions that 
24 you've expressed here in the court today given within a 
25 reasonable degree of certainty as a licensed 
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Q. srr. 
2 A. No, not reaiiy. 
3 Q. What were those retrospective dates? 
4 A. The effective dates of value were January 
5 27th, 2007 and January 27th, 2010. We also opined as to 
6 the current value as of our effective date, which was as 
7 ofDecember 1, 2010. 
8 Q. Did you ultimately form an opinion on the 
9 fair market value, or the market value, of the Quail 
I 0 Ridge ground for the date of January 27th, 2007? 
II A. That's correct. 
12 Q. And what was that opinion, sir? 
I3 MR. GAFFNEY: Objection. Relevance, Your Honor. 
14 THE COURT: The objection is relevance? 
15 MR. GAFFNEY: Also foundation, because he 
16 testified that this was a standard definition of market 
17 value and that's not what the lease stipulates. 
18 THE COURT: Well, I'm going to overrule the 
19 objection on relevance. I'm going to overrule it on 
20 foundation as well. You may answer the question, sir. 
21 THE WITNESS: The value conclusion for January 
22 27th, 2007, was $I,080,000. 
23 Q. (BY 1-R. IIANaXX) Sir, I know that you said on 
24 your dates that you put it on January 27th, 2007. I'm 
25 going to have to -- for purposes of this litigation, if 
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I professional appraiser within the state ofldaho? 
2 A. Yes. 
3 MR. HANCOCK: I'll pass the witness at this time, 
4 Your Honor. 
5 THE COURT: Thank you. Mr. Gaffney, you may 
6 cross-examine. Well, maybe we could take our break now. 
7 We're about I 0 minutes from 11. I normally break at Il. 
8 This probably is as good a time as any. Then we'll 
9 resume again at l1: 10. Lefs take about a 20 minute 
10 break at this point in time. 
II Mr. Gaffney, if you could also complete 
12 review of that exhibit 114 and advise the court 
13 regarding your position on that. 
14 MR. GAFFNEY: Yes, Your Honor. 
15 THE COURT: With that, then, at this time we will 
16 take a 20 minute recess. Mr. Janoush, I would advise 
17 you that you remain under oath at this time. You are 
I8 not to discuss your testimony with anyone other than 
I9 counsel that's retained in this matter. 
20 (Recess.) 
21 THE COURT: We're back on the record in the 
22 matter of Pocatello Hospita~ LLC versus Quail Ridge 
23 Medical Investors and Century Park Associates. This is 
24 Bannock County CV-2010-2724. 
25 When we took our morning recess, the 
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I plaintiff had just turned ,ss over to the 
2 defense for · M.r. Gaffney, I'll allow 
3 you to proceed with your cross-examination. Mr. 
4 Janoush, I would first advise you that you are still 
5 under oath at this time. Mr. Gaffney, you may conduct 
6 cross-examination. 
7 MR. GAFFNEY: Thank you, Your Honor. 
8 (DS-BIImll'D 
9 BY Mt. lilmii: 
10 Q. If you would take a look in that binder in 
II front of you at exhibit number one, please. That's the 
I2 Ground Lease Agreement that was entered into back in 
I3 I983. Did you review that document prior to doing the 
14 appraisal that you just discussed? 
I5 A. No. 
I6 Q. All right Part of the job of an appraiser 
17 when they do a standard appraisal is to determine what, 
18 if any, encumbrances there are on the property, correct? 
19 A. Yes. 
20 Q. Okay. So, for example, if the property is 
2I under a long-term lease, that is an encumbrance, right? 
22 A. That's correct. 
23 Q. All right I want you to, if you would, 
24 tum to page -- I'm going to use your report just as 
25 kind of an outline to get us through this thing 
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I land, right? 
2 A. That's correct. 
3 Q. Okay. I want you to go to page 73 in your 
4 report. That's the valuation analysis. Are you there? 
5 A. lam. 
6 Q. Now, typically in an appraisal, usually the 
7 way they are done is that there's three approaches: The 
8 cost approach, the sales comparison approach and the 
9 income capitalization approach. And then those three 
I 0 approaches are blended into one value. That's typically 
II the way, at least if there was an income generating 
I2 structure on the property, right? 
13 A. In general terms I would say yes to your 
I4 question. 
15 Q. And ifs my understanding that in this 
I6 particular case you did not use the cost approach or the 
I7 income capitalization approach, right? 
18 A. That's correct. 
19 Q. And I understand why you perhaps wouldn't 
20 have used the income capitalization approach. Why did 
2I you determine that the cost approach was not applicable? 
22 A. Because my assignment involved the appraisal 
23 ofthe land as if vacant and available for development 
24 Q. So were you looking to ftnd a substitute 
25 analogous property to compare this with or just 
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.~ld you take a look at your report, page 
') tlu•pp 
.._. ... u.a.""""'' 
3 THE COURT: Mr. Gaffney, is that a bunch of 
4 pictures? 
5 MR. GAFFNEY: No. 
6 THE COURT: Okay. I'm in the wrong part of the 
7 report. 
8 MR. GAFFNEY: Ifs exhibit number I 0. 
9 Q. (BY MR. HAWKINS) Are yoo there? 
10 A. I believe so. 
II Q. You testified earlier that the appraisal, as 
12 of January 27th, and we adjusted the date four days, 
13 which is neither here nor there, was 1,080,000 in 
I4 January of2007. And then retrospectively $990,000 in 
15 January of2010. Now, I know that lawyers aren't the 
I6 smartest bulbs in the pack, but to me thafs a $90,000 
I7 drop on a four-acre parcel in three years, correct? 
18 A. If you say so. 
19 Q. All right Just so we're clear, on the page 
20 before that you identify the property as 4.25, plus or 
2I minus, acres, right? 
22 A. That's correct. 
23 Q. So at least as far as the appraisal that you 
24 did, in the time period you looked at there's a 
25 declining rather than an appreciating value to this 
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1 comparable sales? 
2 A. I used comparable sales. 
3 Q. That I get because I see the synopsis there. 
4 I'll strike that question. Let's take a look at page 75 
5 of your report. First of alL I do have a few questions 
6 to make sure I heard correctly. You said that for all 
7 practical purposes today the term fair market value, and 
8 we're talking in the appraisal world, is essentially 
9 synonomous with market value? 
1 0 A. That's my interpretation, yes. 
II Q. Now, the parameters that you said you used 
12 in determining your comparable sales were ideally land 
I3 on the east side ofi-15, right? 
I4 A. That's correct. 
15 Q. And medically related, right? 
16 A. That is correct. 
I7 Q. And then you went back 10 years of sales. 
I8 If I looked at your chart accurately, I see sales there 
I9 going from 2000, which I think was the second -
20 actually, it was the sale one comparison on page 75. Do 
21 you see that? 
22 A. Ido. 
23 Q. I think going all the way up to 2010. Are 
24 these in chronological order? 
25 A. I believe they are, yes. 
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Q. Okay. That's So the last 
2 one that you reported, which IS on page 81, was June of 
3 20 IO, right? 
4 A. That is correct. 
5 Q. So what you did is you took literally a 
6 decade of land sales in Pocatello into consideration to 
7 do your ultimate market value number, right? 
8 A. Right. 
9 Q. And then I also looked through this and 
10 saw -- this was 4.25 acres. You've got parcel sizes in 
11 here ranging from .59 acres on page 78, sale nine, do 
12 you see that? 
13 A. Yes. 
14 Q. And you've got them going all the way up to, 
15 I believe, nine acres, if you look at sale number three. 
16 And actually sale number two also. At least the gross 
17 parcel, right? 
18 A. Actually closer to 10, I think, yes. 
19 Q. Ten acres. So we've got sales nmning the 
20 gamut from half an acre all the way up to 10 acres, 
21 right? 
22 A. That's correct. 
23 Q. Some of these sales I was trying to figure 
24 out what they were. The ones in the four to five acre 
25 range, if you take a look, for example, at page 76, 
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1 swap? 
2 A. In interviewing the parties involved. And 
3 in this case, of course, when we frrst discovered this 
4 sale we were working for one of the parties involved. 
5 Q. Okay. So that wasn't actually a sale per 
6 se, that was just a swap of land that you were involved 
7 with? 
8 A. Wasitaswap? Yes,itwasaswap. 
9 Q. What I'm trying to-- the question is really 
1 0 simple. It wasn't a sale per se, it was land being 
11 traded between parties? 
12 A. As far as I'm concerned, it's semantics. 
13 Q. Okay. But they set the price on paper, 
14 correct? 
15 A. Yes. 
16 Q. And if you look at sale 17 it would appear 
17 to me that that's the same kind of transaction, correct? 
18 A. Correct. 
19 Q. And then also sale 18, right? 
20 A. Correct. 
21 Q. So actually one of these, and I don't know 
22 if it's the same section or not, but you've got in a 
23 couple of these swap Bannock County is listed as a 
24 seller, Diversified is listed as the buyer. And then in 
25 a couple more Diversified is the seller and Bannock 
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1 there's 4.19 acres. Do you see that? 
2 
3 Q. Sale five. That was actually Hampton Inn 
4 and Suites apparently bought that? 
5 A. That's correct. 
6 Q. Is that the Hampton that's over by the 
7 hospital there? 
8 A. That is correct. 
9 Q. Okay. Now, that is not a medically related 
10 facility, right? 
1 I A. It's not medically used, no. 
12 Q. If we look at --let's look at a sale in 
13 there for --let's look at sale 16. That's 5.02 acres. 
14 Do you see that? 
15 A. I do. 
16 Q. And it says that that's a PMC, slash, Slate 
17 Mountain swap. What is that? 
18 A. What is a swap? 
19 Q. I know what a swap is, but do you know who 
20 the parties were involved in that swap? We have the 
21 seller as Bannock County and the Board of Governors of 
22 the PortneufMedical Center and the buyer as Diversified 
23 Holdings. Was that just a land swap? 
24 A. As I understand it, yes. 
25 Q. How did you determine the value of that land 
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1 County is the buyer, right? 
2 A. That's what happens in a swap. 
3 Q. But I'm interested in the parties, not so 
4 much the fact that it was a swap. The parties are 
5 actually setting that price per an agreement, but 
6 there's no actual exchange of cash in those 
7 transactions? 
8 A. That would be typically how it works, yes. 
9 Q. Okay. 
10 A. Sometimes it is a land with cash if there's 
11 no equality reached, but lots of times ifs just land to 
12 land. 
13 Q. Depending on the relationship between the 
14 parties in these swap transactions, these may not be --
15 this may not be a totally disinterested or unrelated 
16 buyer and seller, right? I mean, there could be 
17 collusion on the price? 
18 A. I guess there could always be collusion on 
19 the price in any transaction. 
20 Q. Sure. But if there's an actual cash 
21 transaction with completely disinterested parties that 
22 aren't negotiating on multiple parcels, that's less 
23 likely, right? 
24 A. I can't answer that. 
25 Q. All right. When you say that you are--
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1 let's take a look at sale 16, I 7, Those 
2 occurred back in 2007. Were you or your tlrm integra 
3 involved in some fashion with the acquisition of the 
4 facility by the Legacy and county group when they -- the 
5 way it sits there today? 
6 A. Were we involved in any way? 
7 Q. Your appraisal company? 
8 A. I don't believe so, no. 
9 Q. Okay. What was going on with these Bannock 
10 County and Diversified swaps? What was your involvement 
11 in those? 
12 A. None. 
13 Q. Was one of your partners involved in that? 
14 I guess the reason I'm asking tha~ I thought you said 
IS something about being involved in those swaps as an 
16 appraiser? 
17 A Subsequent to these swaps we did work for 
18 the medical center. So consequently it was on that 
19 occasion that we learned of the transactions. 
20 Q. I see. What work did you do for the medical 
21 center? 
22 A. In conjunction with the most recent sale, 
23 just an asset valuation, trying to establish the value 
24 of the individual assets involved in that transaction. 
25 Q. When you say the hospital, are you talking 
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1 allocation? 
2 A. I think the hospital was our client at that 
3 time. 
4 Q. Do you know if Legacy had its own appraisal 
5 done as a kind of a counter-party appraisal as part of 
6 that transaction? 
7 A. I do not know. 
8 Q. When you say you did a real estate 
9 allocation, was the 4.25 acres involved in this lawsuit 
I 0 here part of the allocation valuation that you did? 
II A. The leased fee estate, yes. 
I2 Q. The reason I ask is this report is dated 
I3 December 15th, 2010. That refers to the summer of2009. 
I4 Did you incorporate any of that appraisal into the one 
IS that we're looking at today? 
I6 A. Much of the data that was used in the 
I7 original appraisal for the hospital was also used, but 
I8 not exclusively. It's not the same data set. But when 
I9 you've got a good sale, using it more than once in a 
20 valuation is certainly not uncommon. 
2I Q. So when the original valuation for this 
22 leasehold was appraised by Integra, it was actually done 
23 at the hospital's request and not Mr. Hawkins's law 
24 firm's requ~ right? 
25 A. I had never heard of Mr. Hawkins or Mr. 
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1 about Center? 
2 A. That's correct 
3 Q. Okay. And are you talking about the sale to 
4 Legacy, is that the transaction you're talking about? 
5 MR. HANCOCK: I'll object in that I believe it 
6 misstates the record as to who the sale was with and the 
7 testimony earlier. He can answer if he knows. 
8 THE COURT: I think that's what Mr. Gaffney is 
9 trying to flesh out here. I'll allow that question and 
I 0 I'll allow the witness to answer if he knows the answer 
II to the question. 
I2 MR. GAFFNEY: That's a good point. Let me reask 
13 the question. 
I4 Q. (BY MR. GAFENEY) Are we talking alxlut the sale 
15 to 1HP Hospitals? 
16 A. I'm going to the part of my report that 
17 should address that so that I'm consistent (Pause.) I 
18 would refer you to page 33. About the center of the 
19 page it starts off in the summer of 2009. 
20 Q. Okay. So Integra was engaged to do a real 
21 estate allocation as part of a total sale of the assets 
22 from the current owners to Legacy Hospital Partners, 
23 correct? 
24 A. Correct. 
25 Q. Do you know who retained Integra to do that 
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l Hancock at that time. 
2 MR. GAFFNEY: That's all I've go~ Your Honor. 
3 THE COURT: Mr. Hancock, redirect? 
4 MR. HANCOCK: Briefly. 
5 liDlm Bllflllf.[(l 
6 BUll llllXI: 
7 Q. Mr. Janoush, I'd like you to tum to page 
8 I 04 of the r~ ifl may, sir. You were previously 
9 questioned about certain land swaps and sales, and I 
10 believe 16, 17 and 18? 
I1 A. That's correct 
12 Q. Sir, were all of those land swaps ultimately 
13 included or considered in your valuation to reach a fair 
I4 market value on this Quail Ridge ground? 
15 A. As a part of the total data ~ yes, but 
I6 not exclusively on their own. 
17 Q. In looking at page 104, sir, it appears that 
I8 you had excluded certain properties; is that correct? 
I9 A. That's correct 
20 Q. And what was the purpose in excluding those 
21 properties? 
22 A. The frrst adjustment we made to these sales 
23 were for conditions of sale, or something that may have 
24 made them somewhat different from a pure arm's length 
25 transaction that was just being discussed. And where 
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1 the adjustment required was · or greater, we 
2 cert..ainly gave less emphasis tv si1nply because of 
3 those conditions and the difficulty, if you will, of 
4 actually pinning down what that adjustment is. 
5 Q. So, sir, if there had been any evidence that 
6 you were aware of-- you were asked about collusion in 
7 the swaps. If there was any evidence of collusion in a 
8 swap that would have inflated the value of that transfer 
9 or sale, or brought it as an outliner, would you have 
I 0 adjusted for that in the first place? 
11 A. Yes. 
12 Q. And if that adjustment was greater than 25 
13 percent then you would not consider it? 
14 A. We did not in this instance. 
I5 MR. HANCOCK: I have no further questions, sir. 
16 THE COURT: Thank you. Mr. Janoush, you may step 
I7 down at this time. Mr. Hawkins or Mr. Hancock, you may 
I8 call your next witness. 
I9 MR. HAWKINS: Your Honor, those are the witnesses 
20 we have for today. We don't anticipate any further 
21 witnesses in our case in chief. We did discuss earlier 
22 about-- I planned on using the whole day, but we're 
23 done early. It's fme with me if we break for the day 
24 now. 
25 THE COURT: All right. Mr. Gaffney, we did 
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I THE COURT: All right. With that, then, I guess 
2 we'll conclude for the balance of the day. Mr. Gaffney, 
3 it's my understanding that whatever the plaintiff does 
4 in the morning, if anything, will be relatively brief, 
5 so you'll need to be prepared to proceed at 9:00 a.m. in 
6 the morning or shortly thereafter. 
7 Am I going to - do I expect that there's 
8 going to be any motions between the conclusion of the 
9 plaintiffs case and the commencement of your case? 
10 MR. GAFFNEY: Yes, Your Honor. They'll be brief. 
II THE COURT: All right. With that, then, we will 
12 adjourn for the day. We will start tomorrow morning at 
13 9:00 a.m. sharp with either the conclusion of the 
14 plaintiffs case or the commencement -- well, any 
15 motions that the defendant may have and then the 
16 commencement of the defendants case in this matter. 
I7 Mr. Hawkins, are there any matters we can 
18 take up for the parties before we adjourn for the day? 
19 MR. HAWKINS: No. 
20 THE COURT: Mr. Gaffney? 
21 MR. GAFFNEY: No, Your Honor. 
22 THE COURT: With that we will stand in recess at 
23 this time. Thank you. 
24 (Adjourned at 11:40 a.m.) 
25 
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conference this morning that --
2 well, it the plaintiff is rest..ing at this 
3 time; is that correct? 
4 MR. HAWKINS: I would like to come back and rest 
5 in the morning. I will assert to the court that I will 
6 notify Mr. Gaffney immediately if we have other 
7 witnesses that I want to use. One of them may be 
8 actually just one of the depositions that I want to 
9 review. Other than that, the assumption is that I will 
10 notify the court ifl have a witness and otherwise I 
11 will rest in the morning. 
12 THE COURT: Mr. Gaffney, do you have any 
13 objection to proceeding in that fashion? 
14 MR. GAFFNEY: No, Your Honor. 
IS THE COURT: So fm clear, then, if there is an 
16 intent to call an additional witness in the morning, 
17 you'll notify Mr. Gaffney of that as soon as that is 
18 determined, but by no later than 5:00p.m. tonight? 
19 MR.HAWKINS: Yes. 
20 THE COURT: And you may intend to only submit an 
21 additional witness by way of deposition? 
22 MR. HAWKINS: Correct. 
23 THE COURT: So you are reserving the right to do 
24 either at this point in time? 
25 MR. HAWKINS: Correct. 
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THE COURT: We're back on the 
2 record i..tt the matter of Hospital, LLC, d/b/a 
3 PortneufMedical Center, LLC, versus Quail Ridge Medical 
4 Investors, LLC, and Century Park Associates, LLC. This 
5 is Bannock County case CV-2010-2724. We are here today 
6 to commence our second day of a court trial in this 
7 matter. 
8 Yesterday when we adjourned for the 
9 afternoon I was advised that the plaintiff would like to 
10 wait until this morning before the plaintiff made a 
11 determination regarding whether they would be resting or 
12 calling additional witnesses, or submitting a deposition 
13 for the court's consideration. Mr. Hawkins, where is 
14 the plaintiff at this time? 
15 MR. HAWKINS: The plaintiff rests. 
16 THE COURT: The plaintiff rests at this time? 
17 MR. HAWKINS: Yes. 
18 THE COURT: Mr. Gaffney, at this time I'll hear 
19 any motions that the defendant may have regarding this 
20 matter. 
21 MR. GAFFNEY: Thank you, Your Honor. May it 
22 please the court, at this time I'd like to make a couple 
23 of motions. The first one relates to Mr. Janoush, the 
24 appraiser from Integra. I want to move to strike his 
25 testimony from yesterday. The basis for the motion to 
81 
1 basis for the valuation, his sales comparison exemplars 
2 were all over the map. First of all, he took property 
3 sales compromising an entire decade, which that in and 
4 of itself was kind of astounding, in order to get to a 
5 value of--
6 MR. HANCOCK: Your Honor, I'm going to object 
7 here to the characterization that he's given. There's 
8 been no evidence or foundation that's been established 
9 in this case to say it's astounding. There's been no 
10 expert witnesses. 
11 THE COURT: This is argument on his motion. He 
12 did testify that his comparisons were over a 10-year 
13 period. I recognize that that was the fact that was 
14 stated in the testimony and Mr. Gaffney is making 
15 argument in support of his motion. I'll overrule the 
16 objection at this time. 
17 MR. GAFFNEY: And it's early and we've all had 
18 caffeine, you know, so the rhetoric-- anyway, my poin~ 
19 Your Honor, is that the sales comparisons compromised a 
20 decade of sales. And then the parcels of land that are 
21 being valued range from a half acre all the way up to I 0 
22 acres. Then the price for the value of those acres runs 
23 from a dollar an acre all the way up to -- a dollar an 
24 acre all the way up to $10 an acre. I guess it's square 
25 foo~ I'm sorry. A dollar a square foot all the way up 
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1 strike, already objected, I believe, on the 
rouu1aanon and relevimce, but Wu. Janoush, 
3 however it's pronounced, testified on cross-examination 
4 that he had not reviewed the Ground Lease Agreement. 
5 And because he had not reviewed the ground lease he 
6 obviously did not incorporate into his market valuation 
7 analysis the criteria laid out in paragraph 1.3(b ), 
8 which is more than just a simple standard fair market 
9 value valuation. There are other considerations. For 
10 example, the parties' course of dealing. For example, 
11 the fact that the initial baseline value for the land 
12 was $15,000 an acre. The point is, Your Honor, that he 
13 did not value the property in conformance with the 
14 lease. 
15 What we have here in this case, Your Honor, 
16 are two competing definitions of value. We've got fair 
17 market value, which is an industry standard, and we've 
18 got a contract value which was negotiated between these 
19 parties. Either one of those valuations is legitimate, 
20 but you can substitute one for the other. And in this 
21 case, where the parties have actually agreed to a 
22 contract value, you can't then come in and just blindly 
23 substitute fair market value. So on that basis I think 
24 that his testimony should be struck. 
25 Additionally, when I crossed him on the 
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1 to $10 a square foot So the methodology I think is 
2 suspect. 
3 The basic point I want to make is that these 
4 parties contracted for a specific definition of fair 
5 market value. That's not what Mr. Janoush did in his 
6 analysis. 
7 THE COURT: Mr. Gaffney, don't both of those 
8 issues or bases that you seek to strike his testimony 
9 on, don't those really go to weigh~ what weight the 
10 court should accord those opinions and those valuations 
11 based upon the failure to review the contract and make 
12 those determinations? Isn't that a weight issue rather 
13 than a motion to strike the testimony outright? 
14 MR. GAFFNEY: I guess my perspective on the use 
15 of expert testimony is if an expert is going to give an 
16 opinion relevant to the underlying facts in the case, 
17 then the underlying assumptions or criteria that that 
18 expert uses has to match up identically with the facts 
19 of the case. In other words, if the contract says this 
20 is how fair market value will be established, the expert 
21 has to do it that way or his testimony is irrelevant 
22 because he has not followed the instructions. 
23 So I don't think it's so much a matter of 
24 weigh~ it's a matter of he just doesn't have anything 
25 to add to the fact finder that would assist the fact 
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I fmder. He doesn't get to how to 
2 incorporate those aaamonta! 
3 lease. I mean, he didn't even talk about it. Basically 
4 what they want to do, Your Honor, is say he did an 
5 appraisal and throw out that million dollar number 
6 because they needed to get a number out there. I guess 
7 that would be my response. I do think it's an 
8 admissibility issue rather than a weight issue. I mean, 
9 if you took like a Daubert analysis, which I know the 
l 0 state courts don't do in Idaho, but in essence he hasn't 
11 followed the proper methodology. 
12 Since I've moved to strike his testimony, 
13 I'd also like to move for a directed verdict first on 
14 count one of the amended complaint, which is breach of 
15 contract. There is no evidence in the record, by virtue 
16 of testimony, oral testimony, or depositions, that even 
17 suggests that a demand was made upon my clients for a 
18 rent adjustment. How can we be in breach of this 
19 agreement if they never put on evidence yesterday that 
20 they were requesting and demanding a rent adjustment? 
21 What we've got here is back in - we know 
22 that in 2007 they did not do anything. In 2010 they 
23 decided that they wanted to seek a rent adjustment, but 
24 Mr. Wadle did not testify at all about that. They 
25 haven't put any documents in --
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1 evidence that was introduced yesterday was deficient in 
2 establishing that there had been a breach of contract 
3 associated with this matter. In fact, Mr. Wadle's 
4 testimony to that effect was that he had no information 
5 concerning whether or not there had ever been -- whether 
6 or not the hospital had ever invoked the arbitration 
7 provision of the Ground Lease Agreement. So I think 
8 that the defendanfs motion for a directed verdict on 
9 count one of the complaint is in proper form and order. 
1 0 And I note that the plaintiffs have indicated here that 
11 they have not attempted to establish breach of contract 
12 based upon the amendment to the complaint and are 
13 withdrawing that claim. 
14 So at this point in time the court will 
15 enter a directed verdict as relates to count one of the 
16 breach of contract, or count one of the complaint filed 
17 in this matter, and will dismiss count one pursuant to a 
18 directed verdict motion in this matter. 
19 With that, then, Mr. Gaffney, that motion 
20 being granted, do you have any additional motions? 
21 MR. GAFFNEY: Yes, Your Honor. I'd also like to 
22 move for a directed verdict on paragraphs 46, 47, and 
23 48, which are in part of the declaratory relief claim. 
24 Paragraph 46 says that once this court has adjudged and 
25 declared how the fair market value is to be determined 
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· I can probably stipulate on this 
'm" I "'""ee "Xactl" m1tl. "'bat l. •~ J.U. '-'• .1. 5' \ol \ol IJ YYJUI \'Y \.!V..U. 
3 Gaffney is saying. That hasn't been our strategy in the 
4 trial. We feel that the way we have alleged the 
5 complaint, and especially with the amendment for the 
6 declaratory judgment, and then as a result of a 
7 declaratory judgment, which effectively becomes the 
8 adjustment process that we're alleging, then that 
9 adjustment process itself results in the payment of the 
10 fair market value on the property for the years 2007 to 
11 current. So we would withdraw the frrst count regarding 
12 a breach of contract and damages from a breach. 
13 TilE COURT: All right. 
14 MR. GAFFNEY: I'll shut up on that issue. 
15 THE COURT: I agree with both counsel for the 
16 hospital and counsel for Quail Ridge in this matter. I 
17 did not hear any evidence yesterday that in my mind 
18 would have supported a breach of contract claim 
19 associated with this matter. It appears as though the 
20 plaintiffs have withdrawn that here today and have opted 
21 not to attempt to establish any breach of contract by 
22 way of their case in chief in this matter. At this 
23 point in time they appear to be seeking only declaratory 
24 relief with respect to that matter. 
25 I would agree with Mr. Gaffney that the 
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1 under section 1.3(b) of the lease agreement, this court 
2 should further enter a judgment declaring the fair 
3 market value of the leased land for the 2007 and 2010 
4 rent adjustment periods in the appropriate adjusted rent 
5 for each such period based upon the courfs fair market 
6 value determinations. Then the next two paragraphs talk 
7 about basically that same issue. 
8 It seems to me that in essence what they're 
9 asking for is exactly the same relief they were asking 
10 for under the contract theory. In other words, for you 
11 to determine that there is a deficiency from 2007 going 
12 forward. It's just kind of another way to try and get 
13 damages. I don't think that that is appropriate for a 
14 dec action claim. I think at most what the court could 
15 do, if the court found that there had to be an 
16 adjustment, the court would have to order the parties 
17 into arbitration per the agreement, because that is the 
18 way that that is supposed to be determined. In fact, I 
19 would suggest that these parties are - the plaintiffs 
20 are in breach because rather than coming to us and 
21 seeking an adjustment and allowing us to dispute that 
22 adjustment and then going through the arbitration 
23 process, they short circuited it and came into court. 
24 TilE COURT: Well, I'll be honest, that has been a 
25 troubling issue to the court. I seem to recall one of 
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1 the frrst times that we relative to this 
2 proceeding, !Uld I would go back and look at a 
3 transcript or review the proceedings of this matter, but 
4 I have a recollection that this issue was discussed and 
5 that both of the parties on the record stated to me that 
6 they were agreeing to forego arbitration and have this 
7 court decide these issues. I'm troubled by that as 
8 well. 
9 I previously ruled, I think, in denying some 
10 of these motions, that I view the arbitration provision 
11 of the Ground Lease Agreement, at least as it relates to 
12 the adjustment ofthe monthly rent, to be mandatory upon 
13 the parties. It speaks in terms of shall apply the 
14 arbitration provisions of this Ground Lease Agreement 
15 So I have in fact been troubled by that issue and what 
16 authority do I have to address these issues. 
17 My thought was, and my understanding was, 
18 that both parties had consented to waiving that and 
19 having this court make that determination and stand in 
20 the shoes, I guess, so to speak, of the arbitration 
21 panel. 
22 MR. GAFFNEY: Two things have changed 
23 dramatically since we had that conversation. Number 
24 one, they've amended their complaint We were looking 
25 at a breach of contract theory at that point Now we're 
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l MR. GAFFNEY: One more thing, Your Honor. I'd 
2 also like to move to have Century Park dismissed out of 
3 this because they haven't established how they're a real 
4 party in interest in this case. The lease is between 
5 Quail Ridge and the plaintiffs. 
6 THE COURT: Mr. Hawkins. 
7 MR. HAWKINS: We'll stipulate to that. 
8 THE COURT: All right. The court will at this 
9 time dismiss Century Park Associates, LLC from this 
10 litigation based upon the motion and the non opposition 
11 by the plaintiffs in this matter. 
12 Mr. Hawkins, I'll hear from you or Mr. 
13 Hancock at this time with respect to the motion to 
14 strike Mr. Janoush's testimony and the motion for 
15 directed verdict as it relates to paragraphs 46, 47 and 
16 48 of the amended complaint in this matter. And I guess 
17 what I'm interested in hearing from you is your thoughts 
18 regarding the arbitration issue and where that presently 
19 stands based upon the change of direction that this 
20 litigation has taken in this matter. I certainly am 
21 reluctant at this stage in the proceedings to -- where 
22 both parties have spent considerable time, effort and, 
23 I'm sure, expense on this litigation, but if I don't 
24 have a stipulation of the parties that this court take 
25 the place of an arbitration panel, how do I deal with 
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j1 looking at which is to me very different 
2 t~Jan a ontract. Secondly, we don't have a 
3 jury. Now we've got a bench trial. 
4 And so, looking back - I mean, I remember 
5 the conversation. We were all here in this courtroom. 
6 Fundamentally what we figured is we would be trying a 
7 breach of contract claim to a jury. Thats all changed 
8 dramatically. 
9 Anyway, I guess what I'm saying here is 
10 they're asking -- I can understand the court declaring 
11 rights and duties under the agreement. 
12 THE COURT: But isn't that also the function of 
13 the arbitration panel under the Ground Lease Agreement? 
14 MR. GAFFNEY: If you read the Ground Lease 
15 Agreement literally, yes. So I guess what I'm saying to 
16 the court, when we initially agreed to let this thing 
17 proceed down a litigation track, we had a kind of whole 
18 different lawsuit than we have right now. I don't 
19 really know how to respond other than that things have 
20 changed in this case dramatically. 
21 THE COURT: All right. 
22 MR. GAFFNEY: This is a very recent amendment. 
23 THE COURT: Yes. It was done two weeks ago at 
24 the longest, and perhaps within that two week time 
25 frame. 
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1 that issue? Isn't that the same issue as the jury 
2 issue, which I deemed the plaintiffs had waived, or the 
3 defendants had waived? In essence what I'm asking you 
4 is don't I need the consent of both parties on this 
5 issue for me to assume the role of the arbitration panel 
6 in this matter? 
7 MR. HAWKINS: I didn't remember the court asking 
8 for a stipulation. My recollection was that it was 
9 actually a ruling and it was based on the language of 
10 the agreement. What had happened is that its going 
11 back to paragraph three. I don~ know if you still have 
12 that sheet. It does say the determination shall be made 
13 as in the paragraph on arbitration. It isn't say it 
14 shall be arbitrated. What the court had decided was, if 
15 you flip over and look at paragraph 13, you shall go to 
16 13, but when you get there it's not a mandatory 
17 arbitration proceeding. 
18 THE COURT: Isn~ the way I ruled on that 
19 previously that I recognized that the arbitration 
20 agreement set forth in the Ground Lease Agreement in 
21 article 13, and let me find that real quick. I 
22 indicated that the first couple of sentences of that 
23 arbitration provision, which is found in article 13 of 
24 the Ground Lease Agreement, made that arbitration 
25 provision permissive as respects to all of the 
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l provisions in the ,c Agreement. But then I 
2 also ruled, I believe, quite certain in fact, 
3 that the mandatory language set forth in the adjustment 
4 provisions of the Ground Lease Agreement trumped that 
5 permissive language and made the adjustment provisions 
6 mandatory that the parties apply and proceed with 
7 arbitration in this matter. 
8 I think I then indicated that it was my 
9 understanding that both parties had waived that and 
1 0 asked this court to stand in as the arbitration panel, 
11 is the way I believe I ruled on that matter. I do 
12 believe, and I think I have held, that as relates to the 
13 adjustment provisions of this Ground Lease Agreement, 
14 that arbitration was mandatory under that agreement 
15 based on that shall language. 
16 MR. HAWKINS: I'll respond in two parts. First, 
17 I agree with the court's logic and recollection. It was 
18 defmitely our intention that we believed that the court 
19 was going to become the arbitrator, slash, adjustor to 
20 do the adjusting in this proceeding. It was in reliance 
21 on that that we amended and added the second count. 
22 It's exactly the language that we're asking -
23 THE COURT: But now I have Mr. Gaffney saying we 
24 only agreed to have you come in and address this issue 
25 when it was a breach of contract cause of action. Now 
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1 value is and what the judgment will be. 
2 And a final thought on that, if you look at 
3 the declaratory judgment statute, in addition to the 
4 contract, it's very clear that -- well, for instance, 
5 Idaho Code 10-1208, "Further relief based on a 
6 declaratory judgment and decree may be granted whenever 
7 necessary or proper." That would be the damages that 
8 they're seeking, and other provisions and case law 
9 supporting that. 
10 I don't think there's any doubt in the legal 
11 theory that the court can do the arbitration, slash, 
12 adjustment and then order the unpaid amount to rectify 
13 the fault that occurred when rent in the fair market 
14 value hadn't been paid over the last several years. 
15 THE COURT: Do you want to address the motion to 
16 strike Mr. Janoush's testimony? 
17 MR. HANCOCK: Your Honor, we would like to oppo 
18 that motion to strike. We agree with the court, their 
19 argument really goes to the weight that this court gives 
20 that testimony, not the admissibility of Mr. Janoush's 
21 testimony. 
22 Indeed, what they're arguing goes to the 
23 heart of the declaratory judgment action. There's a 
24 conflict between these parties on how you interpret that 
25 ground lease. The plaintiffs take the position in this 
95 
390 
,oke the arbitration provisions of this 
do I do wit.lt that? 
3 MR_ HAWKINS: My recollection, and here we go 
4 with recollections, is that the ruling I am referring to 
5 is where I thought the court had found that -- it had to 
6 do with the waiver of the jury being based on the 
7 arbitration. 
8 THE COURT: On the 2001 estoppel certificate? 
9 MR. HAWKINS: And that what was happening was in 
10 waiving ·- in enforcing that language the court was 
11 basically becoming the arbitrator and therefore the jury 
12 right had been waived. I think we relied very heavily 
13 on that in amending our complaint. And the stipulation 
14 I just made to dismiss count one, and them to now say 
15 got you, you dismissed count one and we're going to take 
16 away count two, with all that's happened leading up to 
17 how count two was made and us proceeding in this case. 
18 And I'll add one other thing. I think the 
19 court can rule that this is the requirement of the 
20 written agreement, which is that an adjustment be done, 
21 and that we have stipulated that the adjustment would be 
22 done by the court in this case rather than by a 
23 privately paid arbitrator. In a way you can almost say 
24 the court has become the arbitrator, in the broad sense 
25 of that term, and is arbitrating what the fair market 
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I case that market value, fair market value, as used 
2 within the 1983 ground lease in section IJ(b), has 
3 plain and ordinary meaning; and that absent any other 
4 evidence establishing a special meaning given to that 
5 language by these parties, that is the meaning that the 
6 court is to give to that And so, Your Honor, it is 
7 relevant. 
8 This court has to interpret that contract, 
9 make a legal conclusion as to what the intent of the 
I 0 parties was based on the evidence. And if this court 
11 fmds that fair market value as is used within the I983 
12 ground lease has a plain and ordinary meaning, then Mr. 
13 Janoush's testimony establishes not only what the plain 
I4 and ordinarily meaning is, but also establishes the 
I5 value to be given to the property based on that plain 
I6 and ordinary meaning. 
I7 Your Honor, Mr. Janoush laid the foundation 
IS for his testimony. The court heard the objections 
I9 yesterday. This is nothing more than a renewal of those 
20 objections which the court has already denied based on 
21 the testimony that Mr. Janoush gave at trial. We 
22 believe that the court should uphold the earlier ruling 
23 on foundation, that there was a proper foundation, that 
24 it is relevant, and that the court will allow Mr. 
25 Janoush's testimony and not strike it in this matter. 
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THE COURT: anything in response? 
2 MR. GAFF'N'EY: es. regard to 1vlr. Janoush, I 
3 think the reason that we're here and that this case was 
4 not resolved on summary judgment is that you concluded 
5 that what the contract states as fair market value is 
6 something other than the standard defmition of fair 
7 market value, because if it was not you could have 
8 resolved this on summary judgment. 
9 All they've done is come back to court and 
1 0 reiterate a fair market value -- the standard fair 
11 market value defmition. We're not any closer today 
12 than we were at summary judgment. If the contract 
13 states something other than standard fair market value, 
14 it's incumbent on them to come forward and tell us what 
15 that is. All they've told us is this is fair market 
16 value. 
17 I get the industry standard, how the 
18 appraisal was done. The appraisal is not the issue. 
19 The issue is it doesn't conform to the parties' 
20 agreement. We're no closer today than we were when we 
21 argued these things on summary judgment. It's their 
22 burden to get us closer and they haven't. 
23 MR. HANCOCK: If I can speak to that issue, Your 
24 Honor. We've never argued in this case that there was a 
25 meaning different than fair market value. The court 
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1 We've not failed in our burden in this case, Your Honor. 
2 Rather the burden has switched over to them to establish 
3 something different and we get to rebut that. 
4 MR. HAWKINS: I realize we're tag teaming and 
5 that's not allowed. I can either make one other point 
6 or I can whisper it to Mr. Hancock and let him make it. 
7 THE COURT: Why don't you whisper it to Mr. 
8 Hancock since he's been making the argument. 
9 (Pause in the proceedings.) 
10 MR. HANCOCK: Your Honor, if you were to look at 
11 the demonstrative exhibit that Mr. Hawkins gave in his 
12 opening arguments about taking out the language in 
13 section 1.3 here, the language where fair market value 
14 is used is in paragraph four blocked out by Mr. Hawkins. 
15 This court never found that that paragraph is ambiguous. 
16 The court said that that language the court can 
17 understand. The only language that the court found to 
18 be ambiguous is 5A. And it's their contention, Your 
19 Honor, in this case, as I stated earlier, that it 
20 somehow modifies the term fair market value, gives it a 
21 different definition, and so it's their burden to come 
22 forward with evidence to establish that since this court 
23 has found that language to be ambiguous. It's not our 
24 burden to establish that fair market value has any other 
25 defmition than the plain and ordinary meaning, which 
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I I the taking into account language was 
" ·b' . "'t·'termm' h t •• i' 1 L. am 1guous. ou couton oe e w ether n a Iereo or 
- 3 amended fair market value or not. That's been their 
4 defense, Your Honor, in this case, that the fair market 
5 value means something different It's not our burden to 
6 prove that it means something differen~ it's their 
7 burden to prove that it means something different. They 
8 have the burden of proving that through parol or 
9 extrinsic evidence. 
10 We told the court at the summary judgment 
11 stage that there is no parol or extrinsic evidence as to 
12 the intent of the parties, including the taking into 
13 account language. We have not failed in our burden. We 
14 simply have represented to the court what we have 
15 represented to the court all along. They have the 
16 opportunity now in their defense of this action to try 
17 and produce parol or extrinsic evidence as to what that 
18 taking into account language means. 
19 We contend that there is no evidence of 
20 that, Your Honor. In the absence of any evidence that 
21 that taking into account language means something 
22 different or modifies the fair market value term as used 
23 within that lease, we believe that the court is well 
24 within reason to find that fair market value means 
25 exactly what it says in its plain and ordinary meaning. 
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1 has been the plaintift's contention all along, Your 
2 Honor. 
3 THE COURT: Mr. Gafliley, it's your motion so 
4 you'll have the last say in this matter. 
5 MR. GAFFNEY: If the court has found that the 
6 contract is ambiguous, they're the plaintiff. They have 
7 to come into court and come up with some evidence to 
8 explain what their intent was. All they've come up with 
9 is nothing. I mean, you can~ prove something by the 
10 negative. All they've done is say we claim it's fair 
11 market value, we claim it's fair market value. But 
12 nobody from - not one witness has said that and that's 
13 the problem, Your Honor. 
14 They don't get to shift the burden because 
15 the court has found the agreement ambiguous. They have 
16 to come up with an explanation of what it means. 
17 Otherwise, like I say, we're right back at summary 
18 judgment. There's been-
19 THE COURT: Where are we really? Let's just 
20 assume, and I think we've had this discussion before 
21 hypothetically, and I know you- I haven't heard your 
22 case and I haven't heard your evidence y~ but 
23 hypothetically let's assume that we have an ambiguity 
24 contained within the contract. Let's assume, as has 
25 been stated by the plaintiffs throughout in this 
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l proceeding, that there is · evidence, there 
2 is no parol evidence that · to -- that is 
3 accessible or available to explam what the parties' 
4 intent was. Say that is the state of the facts. What 
5 does the court do with it at that point in time? 
6 MR. GAFFNEY: Give it to a jury. 
7 MR. HAWKINS: Your Honor--
8 THE COURT: What does the jury do with it? 
9 MR. GAFFNEY: They look at the document and they 
I 0 say this is what we think the parties intended and that 
I l becomes the contract. 
12 THE COURT: So if the court is the fmder of 
13 fact, that's what court does? 
14 MR. GAFFNEY: Right. 
15 THE COURT: All right. So is it not their 
16 position that what the court should do as the fmder of 
17 fact, based upon the fact that there is a failure of any 
18 extrinsic evidence that addresses that point, that I 
19 should then just apply fair market value? Isn't that in 
20 essence what their argument is? 
21 MR. GAFFNEY: I think thafs what their argument 
22 is. The problem with that is that that's not what the 
23 agreement says. 
24 THE COURT: I understand that. That's been my 
25 problem. As I've stated, I would like to certainly 
IOI 
l parties have created a mechanism to do that. Either 
2 they agreed on something or they went to an arbitrator 
3 on this. The rules there are much looser. We can bring 
4 in appraisers. We don't have to deal with the rules of 
5 evidence. We can talk about what the parties -- the 
6 current parties intended. 
7 That's the problem with a judicial 
8 determination, the rules of evidence are so 
9 circumscribed that -- I mean, what good does it do for 
I 0 us to send out an appraiser to try and do an appraisal 
II under these criteria? They'll just come in and say 
12 that's not a justified appraisal. 
13 So the party complaining is always going to 
14 win under that scenario, is the way I look at it, 
I5 because of the unfortunate choice of the term fair 
I6 market value. That's the problem with the agreement. 
I7 If they had just said the parties will agree on rent, 
18 there would be no need for appraisers. It's that 
19 unfortunate language that suggests, okay, we can do an 
20 appraisal, but it's not fair to the party that wants all 
21 the criteria. I mean, I don't think ifs all that 
22 ambiguous. And their course of dealings obviously is 
23 relevant They haven't done anything for 27 years. To 
24 me that suggests that they don't care about the 
25 provision. 
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l know, ann like you may have some testimony 
2 that issue, but was this $15,000 based 
3 upon a fair market value in I983 that was commissioned 
4 and done, was it an arbitrary figure that these folks 
5 came up with, or was there some agreed upon formula that 
6 they came up with? 
7 I heard in your opening yesterday that there 
8 may be testimony to the fact that it was higher than 
9 what fair market value would have been in 1983, but in 
I 0 the complete absence of evidence on that issue would it 
II not be fair for the fact finder to make the assumption 
12 that it was based upon fair market value? 
13 MR. GAFFNEY: Would it be fair? No, because it 
14 would ignore the contract. It would be contrary to --
15 THE COURT: It doesn't ignore the contract. It 
16 recognizes the complete absence of evidence on that 
17 issue. Therefore- and thafs what I'm struggling 
I8 with. Those are the issues that I'm looking at. 
I9 MR. GAFFNEY: Yeah. I guess my perspective on 
20 that is that then the burden falls on the party -- if 
21 that's the case, all the plaintiff has to do is come 
22 into court and say there's no evidence, so accept our 
23 theory. How do you go out and do a market valuation at 
24 this point in time incorporating those criteria when 
25 those -- when that's not what appraisers do. These 
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I I understand what you're saying, Your Honor, 
2 I just don't really know how to answer the question. 
3 THE COURT: Well, we're all struggling with the 
4 same issue here. 
5 MR. HAWKINS: I know he has the last word, but it 
6 seems like that went a little beyond what we had argued 
7 before. I do think I need to reply to some things that 
8 were said. 
9 I do kind of agree with what Mr. Gaffney is 
l 0 saying. When I was putting on this case it felt like I 
11 was renewing a motion for summary judgment That is 
12 what we felt like. If the court recalls when we filed 
13 the motion - in fact, I've been asking the court not to 
14 have the trial and give us some time and we thought we 
15 could win on a summary judgment 
16 THE COURT: Mr. Hawkins, let me just get right to 
17 the point here. We proceed through trial today. 
18 Hypothetically I grant -- I deny Mr. Gaffney's motion to 
19 strike the testimony of Mr. Janoush. I deny his motion 
20 for a directed verdict on 47-46,47 and 48. And for 
21 purposes of this hypothetical I'm in no way indicating 
22 what I'm inclined to do, I'm just creating a 
23 hypothetical. 
24 If we're really interested in these parties 
25 to this litigation, whatever this court concludes at the 
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I conclusion of this important to the 
2 hospital, I'm sure. You're you've brought this 
3 cause of action. And it's very important to Quail Ridge 
4 because they're here and they've aggressively defended 
5 and contested this cause of action. And it stands to 
6 increase their rent obligation for this ground lease 
7 dramatically. So we know we're going to have an appeal. 
8 I think that that is pretty certain. 
9 We're really in unchartered territory with 
10 respect to how this matter is presently before the 
11 court. I wouldn't be comfortable saying what the 
12 appellate court may do with whether or not I even have 
l3 jurisdiction at this point in time to be handling this 
14 matter. Isn't the safest and best course for all of the 
15 parties for this court to declare that what the parties 
16 should have done at the outse~ and what the court 
17 orders them to do, is go back and comply with the terms 
18 of their agreemen~ impanel an arbitration panel and 
19 fight this matter out in arbitration? Isn't that in the 
20 long run going to be more cost effective for everybody 
21 than having this matter run its course today, or during 
22 the course of this week, and having one or the other or 
23 both parties appeal this matter, with in my mind what 
24 would be a very real potential that it's going to be 
25 remanded for further proceedings. That's my question or 
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1 were equitable in nature and they wanted to put on that 
2 Otherwise, I think we've won the case and I'm secure 
3 right now having the court rule on the facts in 
4 evidence. But I've got to listen to their affirmative 
5 defenses and see if any of them have any merit. 
6 As for the second part, which is wouldn't we 
7 be better off, I don't know if that's an invitation to 
8 have a quick little mediation and see if we all agree 
9 with that or not. 
lO THE COURT: I've ordered mediation and apparently 
11 that wasn't successful. I mean -- wei~ I've stated my 
12 question. 
13 MR. HAWKINS: The purpose of mediating would be 
14 to see if- I wouldn't leave out -- I would want the 
15 court's order on that. 
16 THE COURT: I need to look at the Ground Lease 
17 Agreemen~ the arbitration provisions, in more detail. 
18 And I'm not talking about mediation, I'm talking about 
19 arbitration, which -
20 MR. HAWKINS: I should have said arbitration. 
21 THE COURT: I don't know, but that's binding 
22 arbitration, isn't i~ under the arbitration provision 
23 of the agreement? 
24 MR. HAWKINS: I don't think it was set up to be a 
25 binding arbitration. It was one where either party 
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. That was a good one. I am good at 
3 hypotheticals. That was a long one. 
4 Let me back up, because there's probably two 
5 parts there that I need to address. There's apparently 
6 a very different opinion between me and Mr. Gaffuey 
7 about why we're having a trial. That's why we filed all 
8 of those piles of motions in limine was to demonstrate 
9 that. What I believe I put on for trial yesterday 
10 was - it did feel like a summary judgment. We have a 
11 mostly unambiguous agreement There is one sentence in 
12 it with two clauses that the court ruled is ambiguous. 
l3 THE COURT: And which I continue to believe is 
14 ambiguous. 
15 MR. HAWKINS: And seeking extrinsic evidence on 
16 that. There has been no extrinsic evidence offered. 
17 THE COURT: In your case in chief. 
18 MR. HAWKINS: I can basically see renewing our 
19 motion for summary judgmen~ Your Honor. You have an 
20 ambiguity. The law is very clear that if it doesn't go 
21 to a jury it goes back to the co~ who then has to 
22 make that determination because there's no evidence for 
23 a jury to listen to. Thafs where I think we're at. I 
24 thought the only reason we were having a trial was 
25 because they still had some affirmative defenses that 
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1 could invite the arbitration, but couldn't force it to 
2 arbitration. 
3 THE COURT: Except for my ruling that as relates 
4 to the adjustment provision that is mandatory, at least 
5 the way I interpreted it. 
6 MR. HAWKINS: I had actually thought it was the 
7 opposite ruling, that you shall in paragraph 1.3. But 
8 when you go to paragraph 13 you don't find a mandatory 
9 arbitration proceeding there. 
10 THE COURT: All right. 
11 MR. GAFFNEY: May I make a suggestion? 
12 THE COURT: I'm prepared to rule, but I certainly 
13 invite your comment 
14 MR. GAFFNEY: I was going to suggest if we could 
15 take a break and I could talk to my clients. Maybe I 
16 have one more motion on the arbitration issue. 
17 THE COURT: Well, we haven't started even really 
18 today, but lefs go ahead and let you take a 10 minute 
19 recess to consult with your client on this matter. At 
20 that time I will enter my rulings, at least with respect 
21 to the motions that are pending. We'll take a 10 minute 
22 recess at this time. 
23 (Recess.) 
24 THE COURT: We're back on the record in the 
25 matter of Pocatello Hospital, LLC, d/b/a Portneuf 
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I Medical Center, LLC, Ridge Medical 
2 Investors, LLC. i\.nd at i.'l time Century Park 
3 Associates has been dismissed from the proceedings. 
4 We've completed our morning break in this 
5 matter. Mr. Gaffuey, we took a recess earlier to allow 
6 you to consult with your client regarding any additional 
7 motions that would be made on the defendant's part at 
8 this time. 
9 MR. GAFFNEY: Thank you, Your Honor. At this 
10 time, Your Honor, the defendant would like to move to 
11 dismiss, under Rule 12, count two of the amended 
12 complaint for lack of subject matter jurisdiction based 
13 on our discussions related to the arbitration provision. 
14 And for the reasons that I stated earlier. 
15 THE COURT: Mr. Hawkins. 
16 MR. HAWKINS: Referring to the arbitration 
17 agreemen~ it's not complicated. It's the first 
18 sentence of 13.1. "Neither either party may require the 
19 arbitration of any matter." So talking about whether 
20 it's mandatory or no~ it can become mandatory, but it 
21 has to be demanded by either party. There's no 
22 evidence- frankly this is a surprising motion. We've 
23 taken some time to consider whether we would even wan~ 
24 based on the court's recommendation that there probably 
25 will be an appeal, which we agree with, whether we would 
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l THE COURT: Mr. Hawkins, I'm more focused at this 
2 stage of the proceeding on the second sentence of 13.1, 
3 and whether or no~ by virtue of the fact that the 
4 hospital brought an action, and the fact that neither 
5 party, in this instance Quail Ridge, invoked the 
6 arbitration provision, whether or not arbitration has 
7 been waived? 
8 MR. HAWKINS: Right. And I agree. 
9 THE COURT: Mr. Gaffuey? 
10 MR. GAFFNEY: Excuse me, I was conferring with 
11 Mr. A vondet. 
12 THE COURT: My question to Mr. Hawkins is that my 
I3 focus at this stage of the proceeding, in light of your 
14 motion, now becomes focused on the second sentence of 
15 13.I, which seems to suggest that if an action is 
16 pending and the other party does not invoke the 
I7 arbitration provision and give notice within 30 days 
18 after service of process, is arbitration waived? 
19 MR. GAFFNEY: Oh, your Honor, article 13. I was 
20 still back on the adjustment paragraph. Well, with 
21 regard to count two, I'm not sure we even had the 30 
22 days. 
23 THE COURT: That may be your argument. I've 
24 thought of that too, because the amended complaint was 
25 amended within 30 days and I recognize that. But the 
ll1 
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1 rather go That's why we took so much time, 
2 Your Honor. 
3 Because it's such a surprising motion, 
4 frankly we're considering whether to oppose it or not 
5 and what the consequences of a nonopposition would be. 
6 Because of that I would request liberty from the co~ 
7 because this is a really important threshold in the 
8 case, to finish conferring with my client to get 
9 instructions on whether to oppose the motion. And, your 
I 0 Honor, may I interrupt your thoughts? 
11 THE COURT: Please. 
12 MR. HAWKINS: This is new. I'm going off the 
13 cuff here. I'm wondering even - well, either party may 
14 require •• I wasn't involved early on in the case, I'll 
15 just represent that to the court. My understanding is 
16 that the hospital actually initiated an arbitration 
I7 proceeding and requested it And then negotiations 
I8 began about how it would go and who would do it and how 
19 much it would cost The short of it is it broke down 
20 and there was no arbitration. 
21 We could probably have a hearing and argue 
22 about whose fault it was and determine whether there 
23 would have been - the question is whether there was a 
24 breach of the agreement because one party was trying to 
25 require the other, who refused. 
IlO 
I original complaint and summons were served on you years 
2 ago. So the question still becomes in my mind did you 
3 and Quail Ridge - not you. Did Quail Ridge have an 
4 obligation under the terms of this Ground Lease 
5 Agreement at that point in time to invoke the 
6 arbitration provisions? And now should I allow them at 
7 the time of trial to come in and say, well, hold it. 
8 Now, on the second day of trial, we're invoking those 
9 arbitration provisions? 
10 I also reviewed your amended answer and I 
II can't see as an affirmative defense in that amended 
12 answer an affirmative defense asserting that the 
I3 arbitration provisions of the Ground Lease Agreement 
I4 have not been complied with either. 
I5 MR. GAFFNEY: My response to that would be that a 
16 subject matter jurisdiction can always be raised even 
17 after trial. This has been made -
18 THE COURT: And I would agree if it is subject 
I9 matter jurisdiction. So it comes down to the issue have 
20 you waived - I have jurisdiction, unless you guys have 
21 contracted to do arbitration otherwise, correct? 
22 MR. GAFFNEY: Correct. 
23 THE COURT: So it comes down to a waiver, right? 
24 MR. GAFFNEY: Yes. I guess my response to the 
25 two questions, number one, the 30 days hasn't expired. 
1I2 
THE COURT: wti:ltes to the amended complaint, 
2 I agree with that. 
3 MR. GAFFNEY: And as to the affrrmative defense, 
4 like I said, subject matter jurisdiction can always be 
5 raised. 
6 THE COURT: Let me ask this question in light of 
7 Mr. Hawkins's request for additional time to determine 
8 whether or not they even want to oppose your motion. 
9 Assume that they don't oppose your motion and the court 
I 0 grants your motion and this matter reverts back to the 
II Ground Lease Agreement, the arbitration provisions under 
I2 the Ground Lease Agreement, I can certainly, having been 
13 a practicing attorney before, anticipate what one of Mr. 
I4 Hawkins's and the hospital's concerns are. Are you 
I5 going to be coming into this court requesting an award 
I6 of attorneys' fees and costs or is that something that 
I7 would be part of an arbitration proceeding regarding the 
I8 entirety of these proceedings? 
I9 MR. GAFFNEY: Thatl had not thought through. I 
20 want to reserve that obviously. As to what forum I 
2I would request that in, I haven't thought that through. 
22 THE COURT: I'm sure Mr. Hawkins has. And I'm 
23 sure that is part of his and his client's determination 
24 concerning whether or not to oppose this matter or 
25 whether or not he wants to not oppose it and consider 
I13 
I only wrinkle, I guess, and this is we actually had two 
2 defendants, one of whom has been dismissed by 
3 stipulation. I don't know how that would affect -- in 
4 other words, it would seem to me that any request for 
5 fees related to Century Park would be properly brought 
6 here rather than in arbitration. So I want to make sure 
7 that the two are disarticulated. Other than that, I'm 
8 fme. 
9 THE COURT: Mr. Hawkins, your thoughts on that? 
10 MR. HAWKINS: We did think about that. We had 
II already predetermined that we would stipulate to the 
I2 dismissal. Frankly, under the idea that there could be 
13 a motion for attorney fees, the extent of the attorney 
I4 fees put into that issue would be pretty nonexistent or 
I5 minimal. It was never litigated at all. And no request 
I6 has ever been made prior to today for them to be 
I7 dismissed. So we're not that concerned that if it does 
I8 trigger an award of attorney fees, it would only be a 
I9 minimal amount related to that issue. 
20 THE COURT: I appreciate the heads up on that 
21 issue. I'll think about that over the lunch hour as 
22 well. With that, then, Mr. Hawkins is there any reason 
23 that we shouldn't take lunch break, I'll give you about 
24 a two hour period of time to consult and consider these 
25 issues. Then we'll-- actually, about a three hour 
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1 just _ ... ot in arbitration. 
2 GAFTh"'EY: I can understand that. 
3 THE COURT: Here's what I'm going to do. We're 
4 all kind of being asked to make a very important 
5 decision on very short notice. I am going to allow a 
6 lunch break at this point in time for you to have what 
7 time you need. Well, not what time you need. I'm going 
8 to limit the time, but I think if we take lunch now and 
9 come back at 1 :30 this afternoon, that should be more 
10 than enough time for you to consider these issues and 
11 make a determination whether or not you're going to 
12 oppose this motion or whether or not you're going to be 
13 in nonopposition to the motion. 
I4 That will afford Mr. Gaffney, I think, an 
15 opportunity to consult with his client and determine if 
I6 in fact he does want to assert a claim for attorney fees 
17 and costs, what would be the appropriate forum to do 
18 that, whether that would be in this court based upon the 
19 dismissal in this court, or whether he feels he could 
20 preserve his right to request attorney fees and costs 
21 associated with the ultimate determination in an 
22 arbitration proceeding. 
23 Mr. Gaffney, do you have any objection to 
24 proceeding in that fashion at this time? 
25 MR. GAFFNEY: No. The only thing I would- the 
II4 
I period of time. That should give everyone an 
2 opportunity to come back here prepared. Then, depending 
3 on what you do, I will rule on all of the remaining 
4 motions or we'll just take up the motion as relates to 
5 the lack of jurisdiction. 
6 MR. HAWKINS: I appreciate the generous extension 
7 of time so that my client can consider that motion. 
8 THE COURT: As I indicated, I recognize that this 
9 is an important case to all parties. These are 
I 0 important issues. I want every one to have an adequate 
II time to meet with their clients and discuss the 
12 ramifications of these motions. And vice versa to Mr. 
13 Gaffney and his clients regarding those issues as well. 
14 We will take that lunch break at this time. 
15 We will come back into court and address these issues at 
16 I :30. That should be more than adequate time for each 
17 of the parties to consult with their clients and 
18 consider the ramifications of the pending motions and 
19 how to address them, whether to oppose them or not 
20 oppose them. 
21 Mr. Gaffney, any concerns or issues 
22 regarding that? 
23 MR. GAFFNEY: No, Your Honor. 
24 THE COURT: All right. I guess the other issue 
25 is I know that probably Mr. Hawkins and his clients can 
116 
l go back to their .t1Sult with clients. I'll 
2 make this courtroom to you, MJ. Gaffney, if 
3 that helps you, since you're out of town and probably 
4 don't have anywhere to go and meet and consult So 
5 we'll make the courtroom available to you. 
6 MR. GAFFNEY: We can probably go home and come 
7 back in three hours. 
8 THE COURT: I'm happy to do it quicker, if you 
9 want to come back at 12:30 or 12. I don't want to drag 
10 this on longer than necessary, but I do want everyone to 
11 have sufficient time to consider it. 
12 MR. HAWKINS: We may not need that much time, 
13 Your Honor. Frankly, I'm going to talk to Mr. Gaffney a 
14 little bit and make a threshold question with him that 
15 may lead us to a decision very quickly. 
16 THE COURT: I'm not going anywhere, though Brandy 
17 is probably entitled to go to lunch at some point in 
18 time. 
19 MR. HAWKINS: If we have a decision in 15 
20 minutes --
21 THE COURT: I'll be here and so will my staff. I 
22 would probably excuse them around noon for an hour if 
23 you haven't come back with something. I'll be here and 
24 I'll be at your call if you get something worked out and 
25 are ready to go before then. 
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1 to go with that I'm not sure you made any argument 
2 I'll hear any argument you have if you want to make any 
3 at this point in time. 
4 I guess my big concern at this point in 
5 time, and where my questions lie, deals with what I 
6 addressed earlier. That is, recognizing the language of 
7 the Ground Lease Agreement and article 13 dealing with 
8 arbitration, my question to Mr. Gaffney, and to you as 
9 well, is how does that second sentence apply to this 
10 specific case in light of the fact that there was a 
11 complaint originally served in this matter upon the 
12 defendant; that 30 days have expired from the issuance 
13 of that- the service of that complaint upon the 
14 defendant; and certainly as it relates to the original 
15 complaint, the count asserted in that original 
16 complaint, I feel that there has likely been a waiver. 
17 But we have had an amendment to the 
18 complaint which asserted a new claim for declaratory 
19 relief. It would seem to me that that is the area of 
20 focus and that's where my concern lies, how that 
21 amendment to the pleadings relates to the language in 
22 13.1, specifically the second sentence. 
23 MR. HAWKINS: Yes, Your Honor. That's a good 
24 frame of the issue. I'll just address that directly. I 
25 think it's in the language that the answer can be found. 
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1 . MGNS: All right. Thank you. 
2 : We'll stand in recess at this time. 
3 (Recess.) 
4 THE COURT: We'll be back on the record in the 
5 matter of Pocatello Hospital, LLC, dlb/a Portneuf 
6 Medical Center, LLC, versus Quail Ridge Medical 
7 Investors, LLC. This is Bannock County case 
8 CV-2010-2724. 
9 We took a break earlier this morning to 
10 allow the parties to consider the state of where we were 
11 at this point in time. We have a pending motion from 
12 the defendant, Quail Ridge Medical Investors, to dismiss 
13 this proceeding, specifically count two of the amended 
14 criminal complaint- the amended complaint in this 
15 matter, which seeks declaratory relief in this matter. 
16 The plaintiff requested a brief recess to 
17 more fully discuss this matter with its client and make 
18 a determination concerning whether they desired to 
19 oppose this motion or to not oppose the motion to 
20 dismiss for lack of subject matter jurisdiction. Mr. 
21 Hawkins, where are we with respect to that issue? 
22 MR. HAWKINS: We oppose the motion. I don\ know 
23 if any further argument is needed or if the court has 
24 any further questions. 
25 THE COURT: I think I kind of know where I intend 
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l There's some key words in there, one of which is if 
2 action is already pending. Action is a very broad term. 
3 It also refers to service of process. The service of 
4 process occurred with the original complaint It 
5 continues to be the same action. The amendment doesn't 
6 change it into a new action. There's also some 
7 reference in the language to any matter concerning 
8 which. 
9 So basically this contemplates that once a 
10 lawsuit is filed, an action of any type is filed, 
11 there's a 30-day period where the other party can try to 
12 pull it out and go to arbitration instead. That hasn't 
13 happened The amended complaint wouldn\ constitute a 
14 new action on this at all. I think it's in the language 
15 right there. 
16 THE COURT: All right. Mr. Gaffney, it's your 
17 motion, I'll give you the last word 
18 MR. HAWKINS: May I make one more comment? 
19 THE COURT: I'm sorry. I thought you were done. 
20 MR. HAWKINS: I was looking at my notes as they 
21 were being written by my partner. l'll point out 
22 possibly the unfairness of this motion being made at 
23 this point, considering it could have been made at the 
24 time that the amended complaint was made or raised in 
25 the initial 30 days after the action was originally 
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1 filed. 
2 THECOURT: 
3 MR. HAWKINS: And proceeding to trial and then 
4 making this type of a motion. 
5 THE COURT: Mr. Gaffuey. 
6 MR. GAFFNEY: Thank you, Your Honor. As I stated 
7 earlier, the 30-day issue, I think, is fairly simple to 
8 understand since the complaint has basically just been 
9 served with regard to count two. And this goes to count 
10 two. Count one is already dismissed. I mean, is this a 
11 dramatically new theory of recovery. 
12 THE COURT: Mr. Gaffuey, as part·· assuming that 
13 count one hadn't been dismissed •• well, let me approach 
14 it this way. With respect to count one, aren't the 
15 issues that were being litigated in count one almost 
16 identical to the issues that would need to be litigated 
17 with respect to count two as far as a determination of 
18 what the language of the Ground Lease Agreement is, 
19 whether or not that is clear and unambiguous or whether 
20 there is an ambiguity within that document? Don't those 
21 issues overlap, whereby if you didn't make a demand for 
22 arbitration with respect to one it would be somewhat 
23 easy for this court to conclude that that would have 
24 been waived with respect to count two? I mean, the 
25 issues overlap extremely, don't they? 
I2I 
I the current date there's been a waiver, or by course of 
2 conduct a modification. However, going forward the 
3 provision is still in effect. So what we're left with 
4 is going forward we have to go to arbitration. 
5 In other words, I don't think, under a dec 
6 action theory, you can award damages. I think that is 
7 the huge difference here. Basically, what we would get 
8 would be some fmdings of facts and conclusions of law 
9 that then we would have to take to the arbitrator to 
I 0 actually fiX any prospective rents. Thafs kind of the 
I1 way I look at this. That's the way my closing argument 
I2 would be structured. So there's that. 
13 For the record I want to address the 
I4 affirmative defense issue. I think that affirmative 
I5 defense number one, which is a failure to state a claim, 
I6 is a Rule 12 affrrmative defense. I don't think that 
17 that can be waived. 
I8 Affirmative defense number 16 I think 
19 actually does in fact raise, if not explicitly at least 
20 implicitly, the arbitration requirement because it says, 
21 The plaintiff has failed to perform a condition 
22 precedent to enforce imposition of any rental 
23 adjustment, including but not limited to compliance with 
24 section IJ(b ), which requires arbitration. So I 
25 actually think we have raised that as an affirmative 
I23 
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: They do in the sense that from a 
2 factual I think there's a lot of 
3 similarities. The way I look at the dec action, because 
4 of the way ifs drafted to me the breach of contract 
5 claim is retroactive. In other words, they're trying to 
6 seek past damages for rent deficiencies up to the 
7 present. What they want in a dec action is basically a 
8 prospective ruling that there has to be adjustments, but 
9 then they tag on that little deal right at the end that 
I 0 says and we want damages for the past -
1I THE COURT: They want a declaration back to 2007? 
12 MR. GAFFNEY: Yeah. Which to me is basically the 
13 same ·- it's kind of a stealth breach of contract claim 
I4 in a lot of ways, because in declaratory relief actions 
I5 the court is not- you are not asked to award damages, 
16 you're asked to make certain rulings with regard to the 
17 parties' rights and duties. 
I8 The way I look at this conceptually, and 
I9 this would have been - this is my closing argument, but 
20 from my perspective the most the court could do in a dec 
2I action is say that these - I fmd these facts; i.e., 
22 there's been a waiver or a modification of the agreement 
23 due to the course of conduct which is permanent, so that 
24 provision of the agreement is unenforceable, the 
25 adjustment provision. Or the court could say up until 
I22 
I defense. 
2 As to the lateness of the motion, well, that 
3 is driven by the lateness of the amendment. I can only 
4 try the case that I have in front of me. When I see 
5 that we've got a dec action, typically dec actions don't 
6 go to trial. They're usually resolved on affidavits. I 
7 just don't see that - that's why I moved to strike 
8 those last three portions of the counts. So hopefully 
9 you understand at least my thought process in that 
10 regard. Thanks, Your Honor. 
I1 THE COURT: Thank you. At this point in time the 
12 court has a number of motions before it that I need to 
13 address. The first motion is the motion to strike the 
14 testimony of Mr. Janoush in this matter. Mr. Gaffuey, 
I5 on behalf of the defendant, has moved to strike Mr. 
16 Janoush's testimony on two bases. The first, lack of 
I7 foundation. The second, relevance. 
18 The court in this matter does find and did 
I9 admit Mr. Janoush's testimony yesterday, fmding that he 
20 was qualified to testify as an expert witness as an 
21 appraiser of real property and did find that there 
22 were- there was a satisfactory showing of his 
23 qualifications and expertise in that area to allow him 
24 to opine with respect to issues dealing with that 
25 matter. 
I24 
The court an objection 
2 yesterday with respect to relevance issue, 
3 overruling the objection on the basis that it was --
4 that that was in fact a disputed issue concerning 
5 whether or not the contract called for a fair market 
6 analysis in the traditional sense or whether the 
7 contract in question called for additional formulas or 
8 considerations to be taken into account in determining 
9 fair market value as per the defmition of the contract. 
I 0 The court has previously ruled, and stands 
II by its previous ruling in this matter, that the Ground 
12 Lease Agreement, the 1983 Ground Lease Agreement entered 
13 into by and between the parties' predecessors in this 
14 matter, is ambiguous in its terms as relates to 
15 paragraph 1.3 of the Ground Lease Agreement. 
16 Specifically the court references paragraph B of 1.3. 
17 I've discussed this on the record previously and I'll 
18 address this at this time as well. 
19 Plaintiffs argue that the paragraph of 
20 IJ(b) that reads as follows, "The rent as adjusted 
21 shall be equal to 15 percent of the fair market value of 
22 the leased land, exclusive of the improvements on the 
23 premises. Determination of fair market value shall be 
24 based upon the highest and best use of the land on the 
25 applicable rent adjustment date without taking the 
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I assist the court in making a determination concerning 
2 the ambiguous language contained in the Ground Lease 
3 Agreement of 1983. The purpose of this hearing was to 
4 also consider and take any evidence concerning the 
5 course of dealings of the parties, which would also lead 
6 to the court being able to better determine what the 
7 intent of the parties was in this matter. 
8 The court is mindful of the fact that it has 
9 been and continues to be the plaintiffs position that 
I 0 the way this court should interpret that language is 
II that it is fair market value and there is no other 
12 intent of the parties regarding that provision of the 
13 lease agreement. Based upon that, I do believe that the 
14 testimony of Mr. Janoush, which supports the 
15 defendant's --the plaintiffs arguments in this respect 
16 is relevant to these proceedings and the issue of 
17 whether or not he considered the entirety, or even any 
18 portion of the ground lease agreement in formulating his 
19 opinions regarding fair market value, in this court's 
20 mind goes to weight rather than to the admissibility of 
21 the testimony. 
22 I do believe that there has been appropriate 
23 foundation laid for his testimony and I do believe that 
24 it is relevant to these proceedings. I do believe that 
25 the issue being raised in this matter is more 
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I 
1 ~ leasehold " 
.. court has previously s<tated, and I 
3 continue to believe, that if that had been the sole 
4 language used in this provision of the Ground Lease 
5 Agreement the court would agree that there was no 
6 ambiguity within this provision. However, the court has 
7 stated and I have -- I continue to adhere to the view 
8 that the remaining language contained in this provision 
9 of the Ground Lease Agreement creates the ambiguity 
I 0 within this document. That language being as follows: 
II "The determination shall take into account the parties' 
12 agreement that the initial minimum rent is the 
13 above-stated percentage applied to a fair market value 
14 of $15,000 per acre. And shall also take into account 
15 any determinations of market value made under this lease 
16 for the purpose of adjustments for periods preceding the 
17 applicable rent date." 
18 With the addition of those two sentences and 
19 those two phrases in the above-stated language, the 
20 court has determined that the entirety of section 1.3, 
21 paren B, of the Ground Lease Agreement is ambiguous and 
22 the court has so previously ruled. 
23 One of the purposes of the court hearing 
24 evidence on these matters is to hear extrinsic evidence 
25 concerning what the intent of the parties was in 1983 to 
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I appropriately one addressed to the weight, if any, that 
2 this court as the fact finder should give to this 
3 particular testimony based on the fact that it did not 
4 consider the language in the Ground Lease Agreement. 
5 So the court is going to deny the 
6 defendants motion to strike the testimony of Mr. 
7 Janoush in this matter. I am going to consider this 
8 testimony as part of the overall proceedings in this 
9 matter and I will give whatever weight I determine is 
10 appropriate after I hear all of the evidence and all of 
II the argument associated with this proceeding. So the 
12 motion to strike the testimony of Mr. Janoush is denied. 
13 The court has previously, pursuant to 
14 stipulation, granted the motion for directed verdict 
15 dismissing count one of the amended complaint stating a 
16 cause of action for breach of contract. I have also 
17 dismissed the defendant Centwy Park Associates, LLC 
18 pursuant to a directed verdict and a stipulation in as 
19 much as there was no evidence to establish any breach of 
20 contract or any involvement with the Ground Lease 
21 Agreement in this matter involving that defendant 
22 The defendants have also moved to dismiss 
23 through a directed verdict paragraphs 46, 47, and 48 of 
24 the amended complaint in this matter. Basically they 
25 argued that these paragraphs, rather than being 
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I declaratory relief in similar to a request 
2 for datnages incident of contract claim. 
3 The court in this matter does believe, at 
4 this point in time, that there has been a properly pled 
5 complaint for declaratory relief as set forth in count 
6 two of this matter, asking that the court declare the 
7 rights of the parties, the respective parties, as it 
8 relates to the rent adjustment periods of2007 and 2010. 
9 Those are the issues that I believe are 
I 0 before the court with respect to this particular issue 
II and the court does believe that under the declaratory 
I2 relief statutes in the state of Idaho that the court 
13 does have the authority to declare the respective rights 
14 of the parties as it relates to the I983 Ground Lease 
I5 Agreement in this matter and the declaratory relief 
16 statutes in the State of Idaho. So the court is going 
17 to deny the relief requested by the defendant to a 
I8 directed verdict as relates to paragraphs 46, 47, and 
I9 48. 
20 The last issue before the court is the most 
21 recent motion asserted by the defendant in this matter, 
22 asking that the court dismiss this case, or specifically 
23 count two of the amended complain~ on the basis that 
24 the court lacks subject matter jurisdiction over this 
25 proceeding. 
129 
1 paragraph on arbitration in article 13." This court has 
2 interpreted that shall, or mandatory language contained 
3 in 1.3, paren B, as requiring the parties to participate 
4 in arbitration regarding these matters and to follow 
5 article 13 with respect to that matter. 
6 The second sentence of article lli provides 
7 as follows: "If action is already pending on any 
8 matter," and I interpret that language of action already 
9 pending to mean that if an action has been filed in 
1 0 state or federal court, or if there is a litigation in 
1I the court already pending on any matter concerning which 
12 notice is given, the notice is ineffective unless given 
13 before the expiration of30 days after service of 
I4 process on the person giving the notice. 
I5 So in this particular instance it does 
16 appear to the court that an action was proceeding when 
17 the plaintiff, Pocatello Hospital, LLC, filed ifs 
I8 initial complaint in this matter. The defendan~ Quail 
19 Ridge Medical Investors, was served with a copy of that 
20 complaint and 30 days did expire following the service 
2I of that complaint. 
22 This court believes that had the parties 
23 wished to invoke the mandatory arbitration provisions of 
24 this document that they could have and should have filed 
25 the request for arbitration under this matter within the 
13I 
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1 understand the argument being made by 
2 the in fui" ,.,.I!N>I'f it inunlues +hi., "OUI.,.'" 
- ..,.. LU ;u~ J. V.:J}"IW\ol~ U. I.U t" VI Y Ui.i,;, "' I. 13 
3 previous ruling tha~ as it relates to the rent 
4 adjustment provisions of the I983 Ground Lease Agreement 
5 and the court's previous statements on the record that 
6 it is a mandatory provision of the Ground Lease 
1 7 Agreement that the parties arbitrate these proceedings, 
8 the court will state as follows. I continue to 
9 interpret the 1983 Ground Lease Agreement in the 
10 following way. In referencing article 13 of the Ground 
11 Lease Agreement, article 13 states, and I quote, "Either 
I2 party may require the arbitration of any matter arising 
13 under or in connection with this lease agreement" 
14 The way the court interprets that first 
I5 sentence of article 13 is as a permissive provision of 
I6 that document, meaning that any of the terms and 
17 provisions of this 38-plus page document, any of the 
I8 parties may require arbitration of any of these 
I9 provisions. However, the court has also interpreted 
20 that article 1.3 of the 1983 lease agreement is more 
21 specific and does control. 
22 Article lJ(b )states, "If the parties have 
23 not so agreed to the applicable rent adjustment date, 
24 the determination shall be made," and I focus on the 
25 mandatory language of shall, "shall be made as in the 
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I 30 days required by article Ill of the Ground Lease 
2 Agreement 
3 This court recognizes that there has been a 
4 modification to the complaint in this matter and an 
5 amended complaint was filed asserting a second cause of 
6 action for declaratory relief in this matter. However, 
7 the court feels that the parties, when they waived the 
8 initial right to invoke an arbitration agreement, 
9 certainly understood and do understand that the nature 
10 oflitigation can change as discovery takes place, as 
II the parties develop further insight into their claims 
12 and disputes. 
I3 The court understands that the parties 
I4 certainly know that there are provisions within the 
IS Idaho Rules of Civil Procedure that allow for amendments 
I6 of pleadings and that it could have and should have 
I7 reasonably been expected that there may be changes in 
18 the focus and in the causes of action being asserted. 
I9 Had the parties recognized and sought out and desired 
20 mediation at that point in time, they certainly had the 
21 means and mechanism by which to file a request for 
22 arbitration and to enforce and invoke the arbitration 
23 provision of this case. 
24 Rather, what I have at this point in time is 
25 a case where I view that each of the parties, up until 
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I the last couple of oeen willing to forgo the 
2 arbitration provisions of their contract, have expended 
3 considerable time, money, and resources to bringing this 
4 matter to the court at this point in time. The court is 
5 not going to allow the defendant at this time to invoke 
6 the arbitration proceeding in this matter. I am going 
7 to deny the motion to strike based upon subject matter 
8 jurisdiction at this point in time. 
9 That will be the order of the court 
10 regarding these issues at this time. Mr. Gaffney, at 
11 this time you may proceed with calling your first 
12 witness. 
13 MR. GAFFNEY: Thank you, Your Honor. The frrst 
14 witness will be Earl Christison. I want to, for his 
15 testimony, is publish and make part of the record his 
16 deposition for the court's review. I don't see the 
17 necessity to read it I don't have the original. rve 
18 got a copy. I think counsel has agreed that copies will 
19 be acceptable given the fact that -
20 MR. HAWKINS: We'll stipulate. We don't have the 
21 originals from the reporter yet. Is that a condensed 
22 copy? 
23 THE COURT: It's not. 
24 MR. HAWKINS: Does the court care whether we use 
25 condensed or regular? 
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1 deposition and we stipulated that the stipulation in his 
2 deposition would be effective in each deposition as they 
3 proceeded. 
4 THE COURT: All right. So my understanding is, 
5 then, that what the parties are going to do is, as part 
6 of their proposed fmdings of fact and conclusions of 
7 law, they're going to address any objections they have 
8 and the court will need to rule on those as part of its 
9 ultimate fmdings of fact and conclusions oflaw. Is 
10 that how you understood our stipulation and 
11 understanding in chambers, Mr. Gaffuey? 
12 MR. GAFFNEY: Yes, Your Honor. 
13 THE COURT: And that's how you understand it as 
14 well, Mr. Hawkins? 
15 MR. HAWKINS: Yes. 
16 THE COURT: At this time the court will accept 
17 the entirety of the Earl Christison deposition into the 
18 record, subject to each party having the right to state 
19 their objection to any specific question or answer. 
20 That will be done as part of the findings of fact and 
21 conclusions oflaw. Then that will be ruled upon by the 
22 court in its findings offact and conclusions oflaw. 
23 Is that acceptable? 
24 MR. GAFFNEY: Yes, Your Honor. 
25 MR. HAWKINS: Yes. 
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JJURT: I don't care, as long as you 
2 stipuiate that what i'm receiving is acceptabie. Tnat's 
3 all I care about Show that to Mr. Hawkins. 
4 (Pause in the proceedings.) 
5 THE COURT: Is that acceptable? 
6 MR. HAWKINS: That's acceptable. 
7 THE COURT: All right Now, my understanding is 
8 that what we're going to do with respect to this, based 
9 on our pretrial conference yesterday morning before we 
10 came into court, as I understand it, and correct me if 
11 rm wrong, Mr. Gaffuey or Mr. Hawkins, but as I 
12 understand it all of these depositions were taken and 
13 all objections, other than to form, were reserved for 
14 the time of trial; is that correct? 
15 MR. HAWKINS: There's a specific stipulation 
16 stated at the beginning of the Everett Goodwin 
17 deposition where I set forth our stipulation. And just 
18 for your information, I think it also included 
19 responsiveness as something that wouldn't be waived. 
20 The court can look at that. 
21 And then at the beginning of each of the 
22 five depositions that we took, they were telephonic 
23 depositions taken of people, except for one in Boise. 
24 The others were all out of state. At the beginning of 
25 each deposition I referred to the Everett Goodwin 
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1 THE COURT: All right At this time, then, the 
2 court will accept into evidence the examination - the 
3 telephonic deposition of Earl Christison, which was 
4 taken at the - with Mr. Christison appearing in Cedar 
5 City, Utah. It was taken on Thursday, May 1Oth, 2012. 
6 That will be accepted into evidence subject to 
7 objections by the parties. 
8 Mr. Gaffuey, you may call your next witness. 
9 MR. GAFFNEY: Thank you, Your Honor. rd like to 
10 call Rich Faulkner. 
11 THE COURT: Please approach my clerk. Raise your 
12 right hand and she'll place you under oath at this time, 
13 sir. 
14 U.IIIIBl, 
15 teing first duly sworn to tell the truth relating to 
16 said cause, testified as follows: 
17 THE COURT: Have a seat here to my right Please 
18 state and spell your first and last names for the 
19 record, sir. 
20 THE WITNESS: Richard Faulkner. F-a-u-1-k-n-e-r. 
21 THE COURT: Thank you. Mr. Gaffuey,you may 
22 inquire. 
23 DIRECr OOM!NATI(N 
24 BYMt Blf: 
25 Q. Mr. Faulkner, can you tell the court where 
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1 you live? 
2 A. Sure. In Stgnru Mountain, Tennessee. 
3 Q. And are you employed? 
4 A. I am, yes, with the Baker Donaldson law firm 
5 in Chattanooga. 
6 Q. Are you an attorney? 
7 A. Yes. 
8 Q. Where are you licensed to practice? 
9 A. In the states ofTennessee and Georgia. 
10 Q. All right. At some point in time were you 
II employed by a representative for the group of entities 
12 owned and controlled by Forrest Preston, who is the 
l3 owner of Quail Ridge? 
14 A. That's correct. From January of 1996 until 
15 May of 2003, I was employed - Mr. Preston's 
16 organization has a number of entities. I would have 
17 been in-house counsel for them. And then at some point 
18 I was also named vice president of strategic growth, 
19 where I was put in charge of acquisition and development 
20 as well. 
21 Q. And are you here today to speak on behalf of 
22 Quail Ridge Medical Investors, LLC? 
23 A. Yes. 
24 Q. Okay. You indicated that for a period of 
25 your employment, and I'm just going to say with Quail 
l37 
1 point in time I'll allow this as background information. 
2 Q. (BY MR. GAFENEY) The puiiXJSe of the question 
3 is tx:cause - did yoo deal with-a lot of real estate 
4 transactions in yoor role as counsel for Mr. Preston? 
5 A. I did. Business transactions including 
6 leases and real estate matters, yes. 
7 Q. I want to talk about the Quail Ridge 
8 facility here in Idaho Falls. I'm sorry, here in 
9 Pocatello. Now I've lost my train of thought. Okay. 
I 0 What exactly is Quail Ridge, the facility here in 
II Pocatello? 
12 A. Sure. Quail Ridge is an assisted living 
l3 facility. 
14 Q. And who is it owned-- it's my understanding 
15 that the building itself is owned by one of Mr. 
16 Preston's entities; is that accurate? 
17 A. That's correct. The bricks and sticks are 
18 owned by Quail Ridge Medical Investors, LLC. 
19 Q. Which is the defendant in this case? 
20 A. Thafs correct. 
21 Q. All right. Now, the land itself, what is 
22 your understanding about how the land upon which the 
23 bricks and sticks sits, how is that titled or owned or 
24 rented? 
25 A. It's my understanding that the land is owned 
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1
1 Ridge, that there's a bunch of companies there 
2 that you doing work, but as executive vice 
3 president of strategic development what was the -- what 
4 was your job, your role? 
5 A. Sure. As vice president of strategic growth 
6 I would have worked with Mr. Preston in negotiating and 
7 formulating business acquisitions and developments. 
8 Q. Did you do negotiations with regard to 
9 existing facilities that Quail Ridge or the other 
10 Preston entities may have had? 
11 A. Occasionally, yes. 
12 Q. All right. Tell us, if you would, a little 
l3 bit about your background as an attorney in terms of are 
14 there areas of law that you consider yourself to have 
15 more expertise than others? Just give the judge an idea 
16 of your practice. 
17 A. Sure. My practice -
18 MR. HAWKINS: Objection. This is a fact witness, 
19 never disclosed as an expert, and it sounds like we're 
20 setting up a foundation for expert testimony. We object 
21 to any expert testimony being offered by this witness 
22 and to any questions regarding a foundation for 
23 expertise. 
24 THE COURT: I'll address that objection if we get 
25 to opinions being rendered by Mr. Faulkner, but at this 
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I by the hospital entity. 
2 Q. And do you know ultimately what the document 
3 or instrument was that first effected the relationship 
4 between Quail Ridge and its predecessors in interest 
5 that allowed it to build on that land? 
6 A. Yes. Originally, on or about 1983, there 
7 was a Ground Lease Agreement entered between the then 
8 current owner of the real estate and an entity called 
9 Sterling Development Group, which allowed them to 
I 0 construct a psychiatric hospital on the land. 
II MR. GAFFNEY: Could you show the witness, and I 
12 guess it's in the plaintiffs exlnbits. 
l3 THE COURT: Number one. 
14 MR. GAFFNEY: Please. 
15 Q. (BY MR. GAmlEY) I want you to take a look at 
16 exhibit~ one, Mr. Faulkner, and tell us if yoo 
17 rec<XJirize that dooet? 
18 A. Yes, I do. 
19 Q. Is that the ground lease that you just 
20 referred to? 
21 A. Yes. This is the ground lease without the 
22 amendments. Yes, the original ground lease. 
23 Q. Now, in that lease --let me get my copy of 
24 it so literally we're on the same page. In that 
25 document, exhibit number one, page two of the agreement 
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1 says paragraph 1.3, thereof. Do you 
2 see that? 
3 A. Yes, sir. 
4 Q. It lays out a fonnula for detennining the 
5 annual rent that whoever happens to be the tenant at the 
6 time needs to pay to the landlord, whoever that may be 
7 at the time. What is your understanding with regard to 
8 what the rental value was that was calculated back in 
9 '83? 
10 MR. HAWKINS: Objection. Foundation and opinion. 
11 THE COURT: Why is his opinion relevant, Mr. 
12 Gaffney, or his interpretation? 
13 MR. GAFFNEY: I don't need an interpretation. 
I4 Q. (BY MR. GliFFNEY) Co you kna.; what the rent 
I 5 anrunt was? 
I6 A. It was approximately $9,500. 
17 Q. All right. Now what I want to do is show 
I8 you our exhibit binder. This would be binder two. 
I9 Would you turn to exhibit number 256 please. If you'll 
20 look at exhibit 256 --
2I A. Excuse me, but in this binder I was given 
22 the tab at 256 is blank. There's no document there. 
23 There's nothing in 254, 255 or 256. Those are all 
24 blank. 
25 THE COURT: I've got 256, but there's no 254 or 
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THE WITNESS: That's correct. 
· 2 MR. HAWKINS: How is it that you came to know 
3 that these were records from Quail Ridge? 
4 THE WITNESS: In connection with my earlier 
5 deposition and the subpoena that accompanied it, in 
6 preparation for that I had to review the files and the 
7 records of the various entities, including Quail Ridge 
8 and Century Park. So in connection with the review of 
9 the files and the business records there, I met with 
I 0 people at the company, got the files and went through 
I1 them and saw these. 
I2 MR. HAWKINS: What city were you in when you 
13 located these documents? 
I4 THE WITNESS: These were in Cleveland, Tennessee. 
I5 MR.HAWKINS: Allright. 
I6 THE COURT: No objection? 
17 MR. HAWKINS: No objection. 
I8 THE COURT: I'll admit exhibit 256 without 
I9 objection. 
20 Q. (BY MR. GliFFNEY) Could you take a look at the 
2I next exhibit, which is --
22 A. Should I put these in the binder? 
23 THE COURT: We'll pull out the ones that aren't 
24 admitted is what I'll do. 
25 Q. (BY MR. GliFFNEY) Co you have exhibit 257? 
I43 
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l 255. 
2 .MR. GAFFNEY: I don't ihink we'H be getting to 
3 those. 
4 Q. (BY MR. GliFFNEY) The first two, there's 
5 nothing there, they were reserved. Could you identify 
6 for us what exhibit 256 is? 
7 A. Yes. These are invoices that were received 
8 by Quail Ridge for each of the years 2009 -- I'm sorry. 
9 2008,2009, 2010 and 20II that have an invoiced amount 
10 of$9,562.50. 
II Q. Let me slow you down a bit. What are those 
12 invoices for? 
13 A. These are invoices from the hospital for the 
I4 annual ground rent. 
I5 Q. Okay. Do they appear to be accurate copies 
I6 of those invoices? 
I7 A. Yes. These are copies of what is Quail 
I 8 Ridge's business records, yes, sir. 
I9 MR. GAFFNEY: I would move to admit exhibit 256. 
20 THE COURT: Mr. Hawkins? 
21 MR. HAWKINS: May I inquire in aid of an 
22 objection? 
23 THECOURT: Youmay. 
24 MR. HAWKINS: You're not an employee of Quail 
25 Ridge at this time? 
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A. No. The tab at 257 is blank. 
2 Q. Sorry about that. Do you recognize exhibit 
3 257 now? 
4 A. Yes. 
5 Q. What is that exhibit? 
6 A. This is two things. One is a check from 
7 Pocatello Medical Investors LP, who is the subtenant of 
8 the property, to PortneufMedical Center paying the 
9 annual rent amount of$9,562.50. Attached to that is a 
I 0 receipt from PortneufMedical Center for the same amount 
11 of$9,562.50. It says dated February 10, 2010. 
I2 MR. GAFFNEY: All right. I'll move to admit 
13 exhibit 257. 
I4 MR. HAWKINS: No objection. 
I5 THE COURT: Exhibit 257 is admitted without 
16 objection. 
I 7 Q. (BY MR. GliFFNEY) Mr. Faulkner, tEsed UIXJll your 
18 review of Quail Riege's reoords for the I¢oo oi tine 
I9 that they were the Subtenant for the facrlity up on 
20 !!ooPital Way, was the rent paid for ~ year that 
21 Qlail Ridge was a tenant up there? 
22 A. Yes, for every year that Quail Ridge was a 
23 tenant. And also for the years that Pocatello Medical 
24 Investors was a subtenant, yes. 
25 Q. Now lefs go back to 19-
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l A. That goes 996, when Pocatello 
2 Medicai stepped in as the subt:enmtt. 
3 Q. Have you been notified one way or another if 
4 there has ever been, going back even further when 
5 Sterling Development was the tenant, whether there was 
6 ever any issue for nonpayment of rent? 
7 A. There was never an issue of nonpayment of 
8 rent. 
9 Q. Back in I996, would you briefly describe--
I 0 first of all, briefly describe for the court who 
II Pocatello Medical Investors is? 
I2 A. Yes. Pocatello Medical Investors Limited 
13 Partnership is a Tennessee limited partnership. It is 
I4 ultimately owned and controlled by Forrest Preston. 
I5 Starting in I996, it became the operator of the facility 
I6 known as Quail Ridge. And it did that as becoming a 
17 subtenant of Sterling Development Group, the original 
18 tenant under the ground lease. 
19 Q. Okay. In terms of that transaction, when 
20 Pocatello Medical Investors became a subtenant of 
2I Sterling Development, were you involved in handling that 
22 transaction? 
23 A. Only tangentially. I was not the lead 
24 attorney. 
25 Q. What was your tangential involvement? 
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1 Medical Investors Limited Partnership to become the 
2 licensee and operator, to employ the staff, to convert 
3 the facility to an assisted living facility and operate 
4 it as an assisted living facility. So it entered into a 
5 sublease agreement with the Sterling Development Group. 
6 Q. And just kind of as background, Mr. 
7 Preston's business interests, are those all related to 
8 assisted living? 
9 A. No, sir. Among other things, Mr. Preston 
I 0 operates assisted living facilities, approximately 40 of 
II them, all over the country. In addition he's in -
12 affiliates of his operate nursing homes in 28 states, 
13 home health agencies, physical therapy companies. 
I4 Health care related enterprises among other business 
I5 ventures. 
I6 Q. But Mr. Preston's business ventures, at 
I7 least in part, are fairly significantly involved in 
18 assisted living facilities? 
I9 A. Yes, sir. Assisted living and senior care. 
20 Q. Okay. So basically, if I understand the '96 
21 deal, Pocatello Medical Investors was formed 
22 specifically to take over the Hospital Way facility and 
23 to continue it on as - was it converted from a 
24 psychiatric facility at that point? 
25 A. Yes, it was. 
I47 
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A. · with the lead attorney. 
2 Q. \\fno was the iead attorney? 
3 A. That would have been Wade Joiner, our 
4 in-house counsel. 
5 Q. Were you an associate at the time? 
6 A. No, I wouldn't call it that. 
7 Q. I guess you were in-house counsel? 
8 A. Yes. 
9 Q. Whatever the equivalent is of what a flunky 
10 is in a corporation? 
I1 A. During that period of time, yes, I was not a 
I 2 vice president of strategic development, I was just an 
13 in-house counsel and I reported to the general counsel. 
I4 Q. Not to diminish your role. You've come up 
I5 in the world obviously. What rd like you to explain 
16 briefly is do you have an understanding of how that 
17 transaction worked? 
I8 A. I do, yes. 
I9 Q. Explain very briefly to the judge what 
20 happened in I996. 
2I A. In I996 Sterling Development Group had 
22 decided that they did not want to run the facility as a 
23 psychiatric hospital. They had invited Mr. Preston to 
24 step in and convert the facility to an assisted living 
25 facility. He decided to do that. He formed Pocatello 
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I Q. Okay. And has the facility itself, as an 
2 assisted living center, changed in purpose from that 
3 until today? 
4 A. Ifs basically unchanged. It is basically a 
5 care center for assisted living residents. 
6 Q. While he's digging up an exhibit for me, 
7 it's my understanding that in I996, and going forward, 
8 Pocatello Medical Investors ran the facility as a 
9 subtenant of Sterling Development. Who owned the 
I 0 building at that point? 
II A At that time the building was owned by the 
I2 Sterling Development Group. 
13 Q. Was there a point in time in which ownership 
I4 of the building was transferred or assigned? 
1 5 A. Yes. The ownership in -- the whole 
I6 relationship, really, was significantly restructured in 
I7 2001. 
I8 Q. Before we go there, fd like you to take a 
I9 look at exhibit 2I1, which is in the other binder. 
20 Hopefully that one will be there. 
2I THE COURT: What number, Mr. Gaffuey? 
22 MR. GAFFNEY: 211. 
23 Q. (BY MR. GilmlEY) In you I.'eCCXJ!lize that 
24 docment? 
25 A. Yes. 
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2 A. It'S a consent and estoppel 
3 certificate dated February 27th, 1996. It was executed 
4 by Intermountain Health Care, Inc., who at the time was 
5 the owner of the real estate. 
6 Q. All right. Was this part of the 
7 transactional documents related to Pocatello Medical 
8 Investors taking over as subtenant of the Quail Ridge 
9 facility, I'll call it? Is this one the transactional 
10 documents required in that transaction? 
I 1 A. Yes, it is. 
12 Q. All right. Does it appear to be an accurate 
13 copy of that document? 
14 A. Yes, it does, based on the records of Quail 
15 Ridge and Pocatello Medical Investors. 
16 MR. GAFFNEY: I'd move to admit exhibit 211. 
17 THE COURT: Mr. Hawkins? 
18 MR. HAWKINS: No objection. 
19 THE COURT: 211 will be admitted without 
20 objection. 
21 Q. (BY MR. GmNEY) Now if you'll tum to 
22 paragraph five of that landlord consent and estow=l 
23 certificate, does that state the current rent that the 
24 tenant, whrever that might te, the annual rent that the 
25 tenant was required to pay for the facilities or, excuse 
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1 Investors' records and Quail Ridge's records, prior to 
2 20 I 0 was there ever a request by the landlord to adjust 
3 the rent? 
4 MR. HAWKINS: Objection. Vague and lacks 
5 foundation as any relevance to the contract between the 
6 parties. 
7 THE COURT: I think I'll overrule on vagueness. 
8 It's based upon your knowledge and your review of the 
9 records. What was the second basis? 
I 0 MR. HAWKINS: It's irrelevant based on -
11 specifically where I'm going is that I guess I would 
12 also object that as part of the vagueness what counsel 
13 has identified the question as is not the language from 
14 the contract. He's being asked to give an opinion on 
15 something that is irrelevant because it isn't based on 
16 the language of the contract at issue. 
17 THE COURT: I'm going to overrule the objection. 
18 You can answer the following question. Have you ever 
19 been - based upon your review of Pocatello Medical 
20 Center Investors' records and Quail Ridge's records, 
21 prior to 2010 was there ever a request by the landlord 
22 to adjust the rent? You may answer that question. 
23 THE WITNESS: No. 
24 Q. (BY MR. GmNEY) If you'lllook at exhibit 211 
25 again, do you know who prepared this docurrent? 
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1 l!E1 
2 A. It does. It says in the first sentence of 
3 paragraph five that the current rent is $9,562.50 in the 
4 first sentence. 
5 Q. Now, going back to those invoices that I 
6 showed you earlier, and you don't need to look at them, 
7 but that the rent paid each year by Quail Ridge, 2008 
8 through 2011, was $9,562.50. To your knowledge, since 
9 the Preston entities, Pocatello Medical Investors or 
I 0 Quail Ridge were involved, has that rent ever changed? 
11 A. That rent has not changed. I did look into 
12 that in preparation for my deposition earlier. Since 
13 neither Pocatello -- since the Preston entities have 
14 been involved the rent has always been the same and it 
15 has always been paid every year. 
16 Q. Doyouknow,basedonyourdealingswith 
17 Sterling Development and this transaction, if they were 
18 paying that same amount of rent? 
19 A. Yes, they were paying that same amount. 
20 Q. To your knowledge, had the rent ever changed 
21 from the execution of exhibit one, the ground lease 
22 agreement? 
23 A. No, it never changed since the 1983 ground 
24 lease. 
25 Q. Based upon your review of Pocatello Medical 
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I A. I do not know. 
2 Q. When you were doing this transaction in 
3 1996, you and your lawyer boss at the Preston entities, 
4 were you dealing with counsel for the hospital, what 
5 I'll refer to as the hospital? I guess it would have 
6 been Intermountain Health Care, Inc. at that time. Did 
7 they have lawyers involved? 
8 A. Yes, they had lawyers involved. 
9 Q. Okay. And was exhibit 211 exchanged between 
I 0 the lawyers involved in working on that transaction? 
11 A. Yes, it was. 
12 Q. There's language at the end of paragraph 
13 five that says "rent has been paid through and including 
14 February 28th, 1996, under section IJ(b) of the lease. 
15 The rent shall be adjusted on the next rent adjustment 
16 date, March I, 1998." Do you see that language? 
17 A. Yes, I do. 
18 Q. To your knowledge was that -- under that 
19 provision in the landlord consent and estoppel, was 
20 there ever a follow-up rent adjustment? 
21 A. There was not a change to the rent, no. 
22 Q. Okay. So despite the fact that that 
23 language apparently got into the estoppel 
24 representation, the rent was not adjusted? 
25 MR. HAWKINS: Objection. The question is more in 
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I the form of testimony 
2 'Prill COLTRT: leading. Su~Ulined. 
3 Q. (BY MR. GAFENEY) Now, fran 1996 to 2001, did 
4 Pocatello 11ilical Investors stay as a subtenant to the 
5 building? 
6 A. They did. They operated the building as a 
7 subtenant. 
8 Q. Now, in 2001 did that-- did ownership of 
9 the building change? 
10 A. It did, yes. The whole transaction was 
11 restructured in 2001. 
12 Q. Okay. I wantto walk you through that 
13 restructure. First of all, what was the reason that the 
14 transaction was restructured in 2001? 
15 A. Sterling Development Group wanted to sell 
16 the building. Mr. Preston wanted to purchase the 
17 building. And by the building I mean the bricks and 
18 sticks, not the land. In addition, the Sterling 
19 Development Group principals wanted to be released from 
20 their individual guarantees. And they wanted to be 
21 released from the financing on the facility. 
22 Q. Okay. So Sterling owed money on the 
23 building at that point? 
24 A. That's correct. Sterling had a loan with 
25 PERSI, the Public Employees Retirement System ofldaho. 
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1 the operator licensee of the facility. What happened in 
2 200 1 was that Quail Ridge Medical Investors, LLC, 
3 stepped into the position -- stepped into the shoes of 
4 the Sterling Development Group. 
5 Q. All right 
6 A. So we just amended and restated the sublease 
7 agreement and Pocatello Medical stayed in as the 
8 subtenant. 
9 Q. What was the arrangement between Pocatello 
I 0 Medical Investors and Quail Ridge since Pocatello 
11 Medical Investors stayed as the subtenant? 
12 A. We had a sublease agreement 
13 Q. Was this a second sublease? 
14 A. Well, we either had a substitute sublease 
15 or, my recollection is, that we amended and restated the 
16 old sublease. 
17 Q. All right. The next question is during the 
18 2001 restructure did you deal with any attorneys 
19 representing the hospital? 
20 A. I did, yes. 
21 Q. And was there any specific attorney that you 
22 dealt with? 
23 A. Yes. Guy Kroesche, although I may be 
24 mispronouncing the last name. 
25 Q. And he's with Stole Rives down in Salt Lake 
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I ~ you recall, at the time in 2001 when this 
.. tr..nl;acbon occu..'TI~ what the amount owing on that note 
3 was? 
4 A. I believe it was approximately 2.8 million. 
5 Q. All right. 
6 A. Although I'm sure it's in the documents here 
7 somewhere. 
8 Q. I'm sure it is, but ifs not necessarily--
9 A. It was a lot of money. 
lO Q. An estimate is good enough. So if I 
11 understand, why did Pocatello Medical Investors not just 
12 purchase the building directly from Sterling? 
13 A. Because PERSI, the lender PERSI, had a 
I 4 policy of not making loans to operators of care 
15 facilities. So we had to create a new entity, Quail 
16 Ridge Medical Investors, LLC, to assume the loan. 
17 Q. All right. And at that point I assume that 
18 Pocatello Medical Investors basically dropped out of the 
19 picture once that transaction was completed? 
20 A. I'm sorry, but did you say Pocatello 
21 Medical? 
22 Q. Did I say something else? 
23 A. I might have misheard you. Pocatello 
24 Medical never dropped out. Pocatello Medical stayed in 
25 as the subtenant, stayed in that -- by subtenant I mean 
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1 City? 
2 A. Yes. 
3 Q. Was he in essence the-- I guess I'll use 
4 the counterpart lawyer assisting with this transaction 
5 on behalf of the hospital? 
6 A. He was. He was representing -
7 MR. HAWKINS: Objection. Leading. 
8 THE COURT: Sustained. 
9 Q. (BY MR. GIFFNEY) i'lhat was his role with regard 
10 to the hospital? 
11 A. He represented as counsel for the hospital. 
12 Q. All right Was there an exchange of 
13 documents during that - first of al~ how long did this 
14 transaction take to complete? 
15 A. Gosh. I think the documentation took 
16 virtually a whole year back and forth. 
17 Q. Back and forth between whom? 
18 A. It was a four·way back and forth between our 
19 group and Sterling Development, involving PERSI and its 
20 counsel, and the landlord and its counsel. The landlord 
21 being the hospital, of course. 
22 Q. Would you take a look at exhibits 218, 
23 219 -· 218 through 224, please. Have you had a chance 
24 to look through those? 
25 MR. HAWKINS: Your Honor, I forgot exactly which 
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questions were -- were being looked at by 
2 the witness. Does the 
3 THE COURT: Basically 218 through 224. 
4 MR. GAFFNEY: Correct. 
5 MR. HAWKINS: Thank you. 
6 THE WITNESS: Yes, I've reviewed those. 
7 Q. (BY MR. GAFFNEY) Would you descrite what those 
8 documents are as a group generally? 
9 A. With the exception of 222, the remaining 
I 0 documents which you asked me to look at, which was 218, 
II 219, 220, 221, 223, 224, are some of the documents 
I2 involved in the 2001 restructure transaction. 
13 Q. Okay. Those appear to be -- let's leave 
I4 222 -- well, what is 222? 
15 A. That just looks like it's an incomplete copy 
I6 of something from the I996 •• it looks like exhibit B to 
17 the initial sublease from 1996. 
18 Q. Lefs leave that out for the time being. Do 
I9 the other documents look like true and correct copies 
20 related to the restructure agreement in 2001? 
21 A. Yes. 
22 MR. GAFFNEY: I would move to admit 218 through 
23 224. 
24 MR. HAWKINS: I'll object on relevance. 
25 THE COURT: Why are they relevant, Mr. Gaffney? 
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THE COURT: Mr. Hawkins. 
2 MR. HAWKINS: It's not assumed to be the flat 
3 rent. I'm still questioning the relevance. The purpose 
4 of this trial is the validity and ambiguity and certain 
5 defenses to the 1983 lease agreement. I don't think 
6 that this transaction in 2001 is shown to be relevant in 
7 any way to the lease agreement that is the subject of 
8 the suit. 
9 THE COURT: I'm not sure these documents need to 
I 0 come in, Mr. Gaffney. Can't you just ask Mr. Faulkner, 
II based upon his review, whether or not any of those 
12 documents discussed any adjustment to the rent? 
13 MR. GAFFNEY: Sure. 
14 Q. (BY MR. GAFFNEY) And let Ire ask a mre generic 
15 question. furing all of your dealings over this year 
16 t:eriod of tilre, and ¥Cifically witfi Mr. Kroosche, who 
I7 was representing the nospital, was the subject of 
18 adjust1ng the rent fran the $9500 ai!OUilt ever discussed? 
19 A. No. 
20 Q. All right. I want you to take a look at 
21 exhibit 228 if you would, please. 
22 A. Okay. 
23 Q. What is that? And why don't you just look 
24 at the frrst eight pages of that exhibit. I'm not 
25 interested in all the other back documents. 
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l I guess, a foundation showing me how 
2 the-j're to the 1983 Ground Lease Agreement <md 
3 the issues in this trial I'll sustain the objection, but 
4 I will allow you to lay additional foundation. 
5 Q. (BY MR. CNENEY) let's take a look at exhibit 
6 228. Actually, lets start at 227. 
7 A. Okay. 227. 
8 Q. What is 227? 
9 A. 227 is correspondence from me to Guy 
I 0 Kroesche, the attorney for the landlord. 
II Q. Does that appear to be an accurate copy of 
I2 the communications between you and Mr. Kroesche? 
I3 A. Of that communication, yes. 
14 MR. GAFFNEY: I'd like to move to admit 227, Your 
15 Honor. 
16 MR. HAWKINS: The same objection on relevance. 
17 MR. GAFFNEY: Your Honor, what I'd like to show 
18 is that throughout all of these transactional documents 
19 there was no reference to the rent adjnstment provision. 
20 There's not really any discussion of the rent throughout 
21 all of these transactional documents despite the fact 
22 that there's numerous attorneys involved in this. This 
23 goes to course of dealing. We have a very sophisticated 
24 transaction going on and the rent is just assumed to be 
25 the flat rent. 
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I A. The first eight pages are a landlord consent 
2 and estoppel certificate dated June I, 2001, from IHC 
3 Health Services, Inc., the owner of the real estate. 
4 Q. All right. And if you'll look back on page 
5 five of that documen~ has that document been signed by 
6 IHC Health Services, Inc.? 
7 A. Yes. 
8 MR. GAFFNEY: All right. I would move for the 
9 admission of the first eight pages of exhibit 228, Your 
10 Honor? 
II MR. HAWKINS: The same objection on relevance to 
12 the action. 
13 THE COURT: Mr. Gaffney, I'll hear from you on 
14 that. 
15 MR. GAFFNEY: It goes to course of conduct, but 
16 it also goes to intent with regard to provision IJ{b ), 
17 where you've got the parties expressly referencing again 
18 the rent provision as a current amount and then - as 
19 the court is aware, there's a significant change in the 
20 language of provision five and I want to know why he as 
21 the representative for Quail Ridge ultimately signed 
22 that document. 
23 THE COURT: The court will overrule the objection 
24 based upon the course of dealing issue relative to the 
25 1983 Ground Lease Agreement, as well as the affirmative 
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believe it has relevance 
3 MR. GAFFNEY: Thank you, Your Honor. 
4 Q. (BY MR. GAFFNEY) Mr. Faulkner, would you turn 
5 to page five of that doctnrent, just so we're clear on 
6 the record. 
7 THE COURT: Just so I'm clear, though, we've 
8 admitted -- you just moved to admit pages one through 
9 eight? 
10 MR. GAFFNEY: Yeah. 
11 THE COURT: Which gets us through where the 
12 signatures and the notary is? 
13 MR. GAFFNEY: Yes. 
14 THECOURT: Allright. Areyougoingtomoveto 
15 admit the rest of it later? 
16 MR. GAFFNEY: I don't think so. 
17 THE WITNESS: For the record, there's multiple 
18 page eights. 
19 Q. (BY MR. GAFFNEY) I want you to first turn to 
20 page five of that doctnrent. 
21 THE COURT: There are multiple page fives too 
22 because of the various signatures. 
23 MR. GAFFNEY: That's because these were common 
24 part signature pages. I'm sorry. 
25 Q. (BY MR. GAFFNEY) Go to the one that has an 
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1 Q. Did Mr. Kroesche, on behalf of the IHC 
2 Health Services, was he also - were you providing these 
3 documents to him? 
4 A. Yes. I drafted the documents and sent them 
5 to Mr. Kroesche. 
6 Q. Do you know how many iterations exhibit 228 
7 went through, roughly, before you got to a final 
8 version? 
9 A. Mr. Kroesche wanted to see drafts of all of 
10 our documents with PERS~ all of our documents with 
11 ourselves, with Pocatello Medical, all of our documents 
12 with Sterling Development Group, and we went back and 
13 forth on several occasions. 
14 Q. Did he ask for changes to the documents? 
15 A. He did. He both interlineated and he also 
16 sent a computer generated blackline. 
17 Q. And 228 is the final version of the landlord 
18 consent and estoppel agreement? 
19 A. That's correct. 
20 Q. All right. Take a look at page seven of 
21 that exhibit It would be the second to the last page, 
22 I believe. 
23 A. Yes. It's stated as a guarantee of payment 
24 and performance. 
25 Q. Could you tell us who prepared that 
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I actual under Quail Ridge meal. 
2 that. 
3 Q. Okay. Do you recognize the signature on 
4 behalf of Quail Ridge Medical Investors? 
5 A. Yes. 
6 Q. And whose signature is that? 
7 A. That is the signature of Forrest Preston. 
8 Q. And the same question, do you recognize the 
9 signature for Pocatello Medical Investors? 
10 A. Yes, I do. 
11 Q. And is that Mr. Preston? 
12 A. Yes, it is. 
13 Q. I want you to, if you would, focus on 
14 exhibit 228, paragraph five, which is on page two of 
15 this document. First of all, I want you to explain to 
16 the court, based on your involvement in this 
17 transaction, generally the evolution of exhibit 228. 
18 A. Yes. I prepared the first draft of this 
19 document early in 200 l. This was one of the transaction 
20 documents having to do with the restructure in 2001. By 
21 that, I mean the purchase of the improvements, Quail 
22 Ridge Medical, the assumption of the loan from PERSI, 
23 Bechtel Ridge Medical, Mr. Preston personally 
24 guaranteeing the ground lease, and Mr. Preston 
25 personally guaranteeing the PERSI loan. 
162 
1 document? 
2 A. Mr. Kroesche. And it was one of the back' 
3 and forths of- when we were going back and forth that 
4 document was actually in a part of the Word document, 
5 the Word electronic file that was the landlord consent 
6 and estoppel. These were passed back and forth at the 
7 same time as part of one electronic file. 
8 Q. All right When Mr. Kroesche presented to 
9 you the guarantee of payment and performance, which is 
1 0 page seven of exhibit 228, what was the purpose of this 
11 guarantee? 
12 MR. HAWKINS: Objection. Legal conclusion. 
13 THE COURT: It probably is, but he's the - I'll 
14 overrule the objection at this time. You may answer the 
15 question. 
16 THE WITNESS: The landlord had wanted Mr. Preston 
17 to guarantee the ground lease. 
18 Q. (BY MR. GAFFNEY)lbl, was the request for the 
19 p:rsonal guarantee of the ground lease sareWng that 
20 IHC Health care Services ra}UeSted or sarething that 
21 Quail Ridge ra}UeSted? 
22 A. Something that the landlord requested, 
23 defmitely. 
24 Q. Okay. Was agreement to the 2001 transaction 
25 conditioned upon Mr. Preston providing a personal 
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1 guarantee of the ground 
2 A. It was, yes. 
3 Q. All right. Why was that? 
4 A. The original Sterling Development Group, the 
5 original tenant, the principals of that entity had 
6 guaranteed the ground lease and the landlord wanted a 
7 personal guarantor to stand behind the entity, Quail 
8 Ridge Medical Investors, LLC, which at that time was a 
9 newly formed entity. 
10 Q. Now, when Pocatello Medical Investors became 
11 a subtenant in 2006 to the ground lease, did the 
12 hospital request any personal guarantees from Quail 
13 Ridge at that point? 
14 A. No. Mr. Preston did not have to personally 
15 guarantee the sublease in 1996. 
16 Q. So as part of the restructuring there was 
17 this additional requirement that was stipulated by the 
18 hospital? 
19 A. Yes. The hospital required numerous changes 
20 and numerous amendments here, including that Mr. Preston 
21 personally guarantee the ground lease. 
22 Q. If you'll look at exhibit 228 again, going 
23 back to paragraph five, it says that "under the lease 
24 tenant is obligated to pay rent at the current rate of 
25 $9,562.50 per annum. The rent has been paid through and 
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I don't believe it was objected to concerning why he did 
2 not include that in the frrst draft. I'm going to 
3 sustain the objection as to did he view that as a 
4 significant modification to the ground lease. That 
5 would be sustained. 
6 MR. GAFFNEY: I understand the second part. I 
7 did not understand the frrst part. 
8 11IE COURT: The frrst part was he previously 
9 stated why he did not include it in the first draft that 
10 he prepared. There was no objection to that. That I'll 
11 let stand and allow that. 
12 Q. (BY MR. GAFFNEY) In Olail Ridge's willingness 
13 to provide a ~rsonal guaral!tee of the ground lease, 
14 what was the significance of that agrearent related to 
15 provision five of the estqf€1 cert1fiC2te? 
16 MR. HAWKINS: Objection. Legal conclusion. 
17 MR. GAFFNEY: Ifs not a legal conclusion, it's 
18 why they agreed to a personal guarantee, Your Honor. 
19 MR. HAWKINS: Also an objection that this 
20 document has been declared unambiguous and now we're 
21 looking into outside circumstances in order to interpret 
22 it. 
23 MR. GAFFNEY: We're not interpreting the 
24 document. I want to know what the relationship is 
25 between the two documents. 
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I 
I ~ including 28th, 2001." 
"- the language talking about rent 
3 adjustment that appears in the '96 estoppel certificate 
4 is not in this certificate here? 
5 A. That's correct. I did not include it in the 
6 first draft. 
7 Q. And why was that left out? 
8 A. Because I had looked at what the parties had 
9 been doing since 1996, and for the five years that our 
10 group had been involved in the facility the rent 
11 adjustment mechanism had never been raised. And then I 
12 spoke with the folks from Sterling Development Group and 
13 understood that in the entire 13 years preceding our 
14 involvement no one had ever raised the section of the 
15 rent adjustment in order to increase or change the rent. 
16 So I wanted to confirm in the course of dealing that 
17 that had been waived. 
18 Q. Did you, on behalf of Quail Ridge, view that 
19 as a significant modification to the ground lease? 
20 MR. HAWKINS: Objection. Conclusion. 
21 Particularly in tight of the court's previous ruling 
22 that this particular document is unambiguous and that 
23 parol evidence about the document is not going to be 
24 admitted. 
25 11IE COURT: I'm going to allow the answer. I 
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1 11IE COURT: I'm going to overrule the objection 
2 and allow the question. 
3 THE WITNESS: We wanted to nail down once and for 
4 all what the rent was. This document made numerous 
5 provisions and amendments to the ground lease. As part 
6 of that negotiating process we wanted to put to bed once 
7 and for all what the - confirming what the course of 
8 conduct had been, but put to bed once and for all what 
9 the rent would be under the ground lease. 
I 0 MR. HAWKINS: Your Honor, I move to strike the 
11 response. It wasn't responsive to the question that was 
12 asked and it did exactly what was previously barred by 
13 the court as giving an opinion as to the intent and 
14 purpose of the 2001 estoppel certificate, which is an 
15 unambiguous document and we don't need the attorney to 
16 come in and tell us what was done in that document or 
17 why it was done. 
18 MR. GAFFNEY: Your Honor, only the party asking 
19 the question can move to strike as nonresponsive. The 
20 other party has to live with the answer. 
21 MR. HAWKINS: Then I'm renewing the objection to 
22 the question, having heard the answer. 
23 11IE COURT: Just a minute. Only the party 
24 moving -- only the party asking the question can move to 
25 strike? 
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MR. GAFFNEY I think, if you'll look at 
2 the Rules of Procedure, a motion reserved to the 
3 questioner, not the other party. 
4 THE COURT: Do you have the rule? 
5 MR. GAFFNEY: I don't have it in front of me. 
6 I'll dig it up. 
7 THE COURT: Why don't you dig it up. 
8 (Pause in the proceedings.) 
9 THE COURT: Unless you can cite me to a rule, if 
1 0 the answer is nonresponsive, I will sustain the 
11 objection. But I'll also state that I don't believe 
12 this touches upon the court's previous ruling. I have 
13 indicated in my previous ruling that I believe the 
14 language that was presented to me in the 200 I landlord 
15 consent and estoppel certificate is clear and 
16 unambiguous. 
17 The question as propounded was, in Quail 
18 Ridge's willingness to provide a personal guarantee of 
19 the ground lease, what was the significance of that 
20 agreement related to provision five of the estoppel 
21 certificate. I don't know that that touches upon or 
22 bears upon my previous conclusion that the language is 
23 unambiguous. What it asks him is what about the 
24 certificate -- the estoppel certificate resulted in them 
25 being willing to give a personal guarantee. I will 
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1 A. I'm sorry. I earlier said paragraph three 
2 and I meant to say paragraph five. 
3 Q. Did Mr. Kroesche -- did you provide Mr. 
4 Kroesche with a copy of the 1996 landlord consent and 
5 estoppel agreement? 
6 A. He had it. I can't recall whether I 
7 provided it or he had it from his files. But we 
8 referenced it in our communications. 
9 MR. GAFFNEY: All right. Your Honor, there's an 
10 exhibit to Mr. Kroesche's deposition that we'll fmd 
11 that I want to move into evidence, but I want to move on 
12 for now and we'll move for it later. 
13 Q. (BY MR. QlffilE'f) Once all of the d<xments 
14 were executed and this transaction is carplete, rm, 
15 then, has ownership of the building, as Y9U call it, the 
16 bricKS and sticks? I assurre that's a real. estate 
17 lawyer's shorthand for buildings. liho had ownership of 
18 the facility up on Hospital way? 
19 A. Quail Ridge Medical Investors, LLC. 
20 Q. Now, as a result of taking over ownership, 
21 did Quail Ridge then ultimately pay off the amounts 
22 owing to PERSI? 
23 A. There were a couple of other steps involved 
24 in that Initially, Quail Ridge Medical Investors 
25 assumed full liability for paying back PERSI. Mr. 
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1 overrule on that basis. 
2 : That saves me some time to dig 
3 through the Rules of Procedure. I will try to fmd that 
4 for you for everybody's benefit 
5 THE COURT: The question pending is what about 
6 the 2001 estoppel agreement led the defendant to 
7 personally guarantee the annual rent ~ayment? 
8 Q. (BY MR. G1lmlEi'l That's a smple question. 
9 You can ail&)~& that. And I think you IIBY have already 
10 ans;erej it. 
11 A. Sure. We wanted to put the -- in paragraph 
12 three we wanted to put to bed once and for all what the 
13 rent was going to be. So in Mr. Preston agreeing to 
14 personally guarantee the lease, he wanted to know what 
15 the rent was. This served to confirm what the course of 
16 dealing had been for all that many years before this. 
17 Q. Okay. Now, do you know if Mr. Kroesche was 
18 presented with the version of exhibit 228 that 
19 ultimately was signed by the parties? 
20 A. Yes, he was. 
21 Q. Did he at any time ask for a revision or a 
22 modification of paragraph five of exhibit 228? 
23 A. He asked for lots of revisions and lots of 
24 modifications, but none to paragraph five. 
25 Q. Did Mr. --
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1 Preston guaranteed that Ultimately the debt was 
2 transferred to another lender. And then ultimately, 
3 yes, Quail Ridge Medical Investors paid off in full the 
4 couple of million dollars that was owed on this debt 
5 Q. Why was a decision made to pay off the note? 
6 MR. HAWKINS: Objection. Relevance and 
7 foundation. 
8 THE COURT: Why is it relevant? 
9 MR. GAFFNEY: Well, let me ask the question this 
10 way. 
11 Q. (BY MR. CMNEY) Did paying off the note on 
12 the outstanding IIDrtgage balance nave anything to do 
13 with the rent Value? 
14 A. Absolutely. You wouldn't put up that much 
15 extra money in cash unless you knew what your obligation 
16 was under your ground lease, your rent obligation that 
17 is. 
18 Q. All right. In addition to paying off the -
19 so we're talking somewhere in the neighborhood of paying 
20 off a $2 million note? 
21 A. That's correct, yes. And this was a couple 
22 of years- this wasn't in 2001. This would have been 
23 some years after that. 
24 Q. In addition to paying off the note on the 
25 building, did Quail Ridge do any renovations to the 
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l building? 
2 A n. Yes. There subst&"'ltial renovations 
3 that Quail Ridge did to the building. 
4 Q. Do you know how much was expended on 
5 renovating the building? 
6 A. It was north of a million dollars. I can't 
7 recall exactly the number. 
8 Q. Again, did Quail Ridge's decision to spend 
9 in excess of a million dollars to renovate the building 
10 relate to the rent value of the building? 
11 MR. HAWKINS: Objection. Foundation and 
12 relevance. 
13 THE WITNESS: Yes. 
14 THE COURT: Sustained on foundation. 
15 Q. (BY MR. (i\ffiJEY) Had the rent value of the 
16 sublease, or, excuse rre, of the ground lease, reen 
17 variable, would Quail Ridqe have rrade the decision to 
18 invest in excess of a million dollars to renovate the 
19 building? 
20 MR. HAWKINS: Objection. Leading, argumentative. 
21 And, again, on foundation. I have no idea how he would 
22 have any information to answer that question, other than 
23 it's exactly what needs to be said at trial. 
24 MR. GAFFNEY: He's a corporate representative, 
25 Your Honor. 
173 
I A. Yes. 
2 Q. Who was that? 
3 A. Carolyn Just. 
4 Q. Who is Carolyn Just? 
5 A. She's the attorney for Sterling Development 
6 Group. 
7 Q. All right. 
8 MR. HAWKINS: Excuse me? 
9 THE COURT: The attorney for the Sterling 
10 Development Group? 
11 THE WITNESS: Yes. 
12 Q. (BY MR. GAIDIEY) [b you knOt/ who Brian 
13 [Wlewhite is? 
14 A. Yes. 
15 Q. Who is he? 
16 A. Brian Applewhite was a controller or 
17 accountant type person who worked for the management 
18 company for Quail Ridge. 
19 Q. For Quail Ridge? 
20 A. Yes. 
21 Q. And that was an in-house-- did you have an 
22 in-house discussion with him about the adjustment 
23 provision? 
24 A. I did, both in discussion and emai~ yes. 
25 Q. What did you fmd out from your discussion 
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T: I'll overrule the objection. 
2 ""'"''""'· Su.-e. Making a business decision 
3 to do that sort of renovation is absolutely dependent 
4 upon what the value of your leasehold estate is. That 
5 value is directly related to what sort of rent 
6 obligations you will owe the landlord. Ifs directly 
7 related to and reliant on a fixed rent amount 
8 Q. (BY MR. (j\ffiJEY) And I'll proOObly get a 
9 leading objection here, but that's not a legal decision, 
10 that's a bUsiness decision? 
11 A. Sure. A business decision, yes. 
12 Q. All right Did you ever have any 
13 conversations with any representatives of either 
14 Sterling or the hospital, prior to the 2001 transaction, 
15 related to whether section 1.3(b) had ever been invoked 
16 or attempted to be implemented? 
17 MR. HA WK.INS: Objection. That's a yes or no 
18 question in anticipation of another answer being given 
19 that would be hearsay. 
20 THE COURT: The answer does call for a yes or no. 
2 I If you can answer that question yes or no, you may 
22 answer. 
23 THE WITNESS: Yes. 
24 Q. (BY MR. (j\ffiJEY) !b you recall with \fun you 
25 sp:Jke? 
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1 with Mr. Applewhite? 
2 MR. HAWKINS: Objection. Hearsay. 
3 MR. GAFFNEY: This is an intracorporation 
4 communication, Your Honor. Ifs the corporation talking 
5 to itself. 
6 THE COURT: Wei~ the discussion was with Mr. 
7 White? 
8 THE WITNESS: Mr. Applewhite. 
9 THE COURT: And he's employed with Quail Ridge? 
10 THE WITNESS: Yes. We're all affiliated 
11 companies. 
12 THE COURT: And you're response is that ifs an 
13 in-house communication. So what is the exception to the 
14 hearsay rule? 
15 MR. GAFFNEY: That ifs not hearsay. 
16 THE COURT: Why isn't it? 
17 MR. GAFFNEY: Because ifs two people that are -
18 it's the corporation talking to the corporation. This 
19 goes to the idea that the corporations are, quote, 
20 persons, but they can only speak through 
21 representatives. When they talk to each other I don't 
22 see how that would be hearsay. 
23 THE COURT: Mr. Hawkins. 
24 MR. HA WK.INS: rm thinking this through. rve 
25 never heard of that exception to the hearsay rule. 
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MR. .• d of a right brained thing, not 
2 to be trivial. 
3 MR. HAWKINS: I don't think that that is an 
4 exception to the hearsay rule. I also don't think that 
5 that is a statement of intent of a corporation. That is 
6 basically a conversation between two people and the only 
7 thing it could go to is the understanding that this 
8 other person conveyed to Mr. Faulkner. 
9 TilE COURT: The question is what did you fmd out 
10 about your discussion with Mr. Applewhite. I'm going to 
11 sustain the objection. If you can ask it in a way 
12 that -- I'm just going to sustain the objection at this 
13 time. 
14 Q. (BY MR. GAmiEY) Were you able to confinn 
15 whether or not, at least during Pocatello ~cal 
16 Investors' lease arrangarent Wlth the ~ital and QJail 
17 Ridge - I guess QJail Ridqe wasn't involVed at this 
18 (:Oint. Not whether there fiad teen a rent adjust:rrent, 
19 but whether that provision had ever teen attarpted to te 
20 invoked? 
21 MR. HAWKINS: Objection. It calls for hearing 
22 say and there's also foundation, as I don't know at all 
23 how this witness could answer that question, what the 
24 basis for the answer will be. 
25 TilE COURT: In an unobjected to question earlier 
177 
1 fair market value? 
2 MR. HAWKINS: Objection, Your Honor. This is the 
3 question that is calling for a lay opinion from a 
4 nonexpert. It was the subject of the motion in limine 
5 that was filed with the court to make sure that this 
6 witness in particular did not come in and give lay 
7 testimony about the meaning or intent of the parties to 
8 the 1983 lease agreement 
9 THE COURT: Mr. Gaffuey, why is his 
10 interpretation of that provision helpful to this court 
11 in determining what issues I have to determine? 
12 MR. GAFFNEY: Because, number one, his 
13 corporation is a party to this lease. They entered into 
14 this lease as a subtenant And I find it somewhat odd 
15 that if I enter into an agreement as a subtenant in a 
16 basically restructured dea~ my opinion with regard to 
17 what the material terms of the lease mean is irrelevant 
18 to an interpretation of the lease. I mean, the original 
19 parties are long dead and gone. These people entered 
20 into there lease with certain understandings about the 
21 provision. 
22 MR. HAWKINS: May I? 
23 TIIECOURT: Youmay. 
24 MR. HAWKINS: But that isn't what the question 
25 was, first of all. The question seemed to be going 
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1 he .~ was never aware of this provision ever 
2 bein2 So I assume that this more soecific 
3 question the answer will be no, based upon his previous 
4 answer. I'll allow -- a broader question -- I'm going 
5 to allow the question and I'm going to allow an answer. 
6 Q. (BY MR. GAmiEY) Ib you raratter the question? 
7 A. Please repeat the question. 
8 Q. Did you ever confirm one way or another 
9 whether •• not whether the adjustment provision had been 
10 implemented, but whether it had been invoked or whether 
11 the hospital had attempted to use the adjustment 
12 provision? 
13 MR. HAWKINS: The state objection, because I 
14 think the question was restated quite differently than 
15 the frrst time it was overruled. 
16 TilE COURT: I'll overrule at this time. 
17 TilE WITNESS: Yes, I was able to confrrm that no 
18 one had ever tried to implement the rent adjustment 
19 mechanism. 
20 Q. (BY MR. GAmiEY) QJail Ridge st~ into the 
21 (:OSition of tenant under the 1983 grOund lease, right? 
22 A. That's correct. 
23 Q. Since Quail Ridge actually stepped in as the 
24 tenant during this restructure deal, what was your 
25 understanding of the provision in paragraph 1.3(b) as to 
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I directly to interpreting the 1983 lease agreement, but 
2 in an area that has nothing to do with the ambiguity 
3 that was found by the court. It's not evidence from 
4 1983. And it seems that the question kind of changed, 
5 or may change, to what his understanding of it was, 
6 which we also think is irrelevant and inadmissible and 
7 is basically an opinion of what it means. 
8 TilE COURT: I'm going to sustain the objection at 
9 this point in time. I don~ see the relevance of his 
10 interpretation of what that provision was intended to 
11 provide or mean. 
12 I do feel it very relevant and important to 
13 this court how the successors to this Ground Lease 
14 Agreement acted and what their course of dealings were. 
15 I am going to pay particular attention to those matters. 
16 I'm not particularly interested in how he interpreted 
17 that agreement, but how they acted. So I'll sustain the 
18 objection. 
19 MR. GAFFNEY: I'd like to raise an additional 
20 basis for the question. I think it's a due process 
21 issue. I think that if a defendant is hauled into court 
22 to be subject to a lease, which has in essence been in 
23 part or in whole renegotiated, their intent in entering 
24 into that agreement I think is obviously relevant I 
25 think that under basic due process they're entitled to 
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1 infonn the court of Otherwise we're 
2 basically saying tt1ey are by people's, quote, 
3 intent that never -- we'll never even know who those 
4 people were. 
5 THE COURT: I'm happy to hear evidence regarding 
6 what their intent was with respect to subsequent 
7 negotiations and subsequent dealings with these 
8 individuals, but I've already ruled with respect to the 
9 issue on his interpretation of the agreement. I'm going 
1 0 to sustain the objection. 
11 Q. (BY MR. GAFENEY) let ne ask it this way. With 
12 regard to the rent of the Quail Ridge facility, what was 
13 your -- what did you intend to accarplish by virtue of 
14 the 2001 transact10n? 
15 MR. HAWKINS: Objection. Again, we're talking 
16 about an unambiguous document The purpose of the 
17 question is seeking the intent of the drafters of the 
18 agreement. It's an unambiguous agreement and any 
19 evidence about the intent of the drafters is parol 
20 evidence and is inadmissible. 
21 THE COURT: I'm going to overrule the objection. 
22 As stated, it talks about the 2001 transaction that 
23 involves a number of documents beyond the 200llandlord 
24 consent and estoppel certificate. I'm interested and I 
25 feel it is relevant to the defenses raised by the 
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1 questions. I do have a housekeeping matter with regard 
2 to that guarantee from Mr. Preston. I believe -
3 THECOURT: Partof228? 
4 MR. GAFFNEY: It is part of228, but I can 
5 actually offer it -
6 Q. (BY loR. GAFENEY) Icok at exhibit 242, please. 
7 A. My binder stops at 230. I think we traded 
8 those back. Is it the same as 228? 
9 Q. 228 is kind of-- there's so much fluff in 
10 it. If you look at 242 you'll know exactly what it is. 
11 A. Yes. Exhibit 242 is a guarantee of payment 
12 and perfonnance signed by Mr. Preston. 
13 Q. And we have talked about that earlier, 
14 right? 
15 A. That's correct. 
16 MR. GAFFNEY: I want to move to admit 242 just to 
17 make sure that it's in. 
18 THE COURT: It already is admitted as part of 
19 228. Do you have any objection to it specifically and 
20 individually being admitted as 242? 
21 MR. HAWKINS: As I recall, it was admitted over 
22 my objection, so I would have the same objection to it 
23 herenow. 
24 THE COURT: The court will admit it over the 
25 objection of the plaintiff, recognizing that the 
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· that matter. So I will overrule 
3 WITNESS: Please repeat the question. 
4 MR. GAFFNEY: Can you read it back, please. 
5 THE COURT: With regard to the rent of the Quail 
6 Ridge facility, what was your- what did you intend to 
7 accomplish by virtue of the 2001 transaction? 
8 THE WITNESS: I'm sorry, may I ask you to read it 
9 one more time. I lost track of the question while you 
10 were reading it. 
11 THE COURT: With regard to the rent of the Quail 
12 Ridge facility, what was your- what did you intend to 
13 accomplish by virtue of the 2001 transaction? 
14 THE WITNESS: As part of this transaction, both 
15 Quail Ridge Medical and Pocatello Medical joined as 
16 parties to the ground lease, whereas before that they 
17 weren't In accomplishing the 2001 transaction we 
18 intended to nail down what the rent under the ground 
19 lease was going to be going forward. 
20 Q. (BY MR. GAFENEY) And what was your 
21 understanding of what that ammt was gomg tore? 
22 A. It was the amount that Sterling represented 
23 to us and the amount that the landlord represented to 
24 us, which the rent would be $9,562.50 per year. 
25 MR. GAFFNEY: Your Honor, that's all my 
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1 plaintiff objected to it as part of its admission for 
2 228. The court will overrule that objection and allow 
3 it to be admitted as 242 in its individual capacity. 
4 MR. GAFFNEY: With that, Your Honor, I have no 
5 further questions. 
6 THE COURT: Mr. Hawkins, we'll take our afternoon 
7 recess at this time. We1l take a break for about 20 
8 minutes, then we'll resume and continue until about 3:30 
9 this afternoon. So we'll be prepared to start with 
10 cross-examination at the conclusion of our 20 minute 
11 afternoon recess. 
12 Mr. Faulkner, at this time I would remind 
13 you that you remain under oath during the break and that 
14 you are not to discuss your testimony with anyone other 
15 than Mr. Gaffney or Mr. Avondet. Okay, sir? 
16 THE WITNESS: Yes, sir. 
17 THE COURT: All right. We11 stand in recess at 
18 this time. 
19 (Recess.) 
20 THE COURT: Okay. We'll be back on the record in 
21 the matter of Pocatello Hospital, LLC, versus Quail 
22 Ridge Medical Investors, LLC. This is Bannock County 
23 case CV-2010-2724. 
24 Mr. Faulkner, I will advise you that you 
25 continue to be under oath in this matter. When we took 
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1 our afternoon recess, had just completed 
2 direct examination. ~1r* \viii you be conductL11g 
3 cross? 
4 MR. HAWKINS: No cross, Your Honor. 
5 THE COURT: Mr. Faulkner, you may step down at 
6 this time. Mr. Gaffney, you may call your next witness. 
7 MR. GAFFNEY: We would like to call Brent 
8 Thompson. 
9 MR. HANCOCK: I would like to notify opposing 
10 counsel and the court that we would like our expert 
11 witness, our rebuttal designated expert witness, Sam 
12 Langston, to be able to sit in the courtroom to listen 
13 to this testimony in case we need him. 
14 MR. GAFFNEY: There's not a sequestration order. 
15 THE COURT: That's right. 
16 (Pause in the proceedings.) 
17 THE COURT: Okay. Mr. Thompson, please approach 
18 my clerk and raise your right hand and she'll place you 
19 under oath, sir. 
20 lBl' 'lllfD, 
21 reing first duly sworn to tell the truth relating to 
22 said cause, testified as follows: 
23 THE COURT: Thank you. You may have a seat to my 
24 right. 
l for the and for preservation of the record in 
2 tills case, like to the plaintiff would like 
3 to renew its motion in limine with regard to this 
4 witness. He's been previously briefed through multiple 
5 papers and oral arguments to the court. For purposes of 
6 preserving our record in this trial, we would like to 
7 renew our motion in limine and ask the court not to 
8 allow testimony from this witness based on the arguments 
9 and motions in limine. At a minimum the plaintiffs 
10 would ask that the court give as a limiting instruction 
ll as to what it will or will not allow from this witness 
12 during the trial of this matter based upon the arguments 
13 in the plaintiffs prior motion in limine. 
14 THE COURT: At this time I think it's significant 
15 that the court is the fmder of fact in this matter. As 
16 I indicated at the time of the announcement of my ruling 
17 on the motion in limine in this matter, the court feels 
18 that the better approach in this matter is the approach 
19 taken in the Carlson case that was cited on the record 
20 at that point in time, where the court is going to wait 
21 and see how the testimony develops and what the court 
22 will allow by way of expert testimony and opinion and 
23 what the court will not allow. 
24 I recognize that the plaintiffs have made a 
25 MR. HANCOCK: Your Honor, as a preliminary matter 25 generalized objection here at the outset. That will be 
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1 denied. The plaintiffs will need to object question by 
2 question regarding these issues and the court will take 
3 them up based upon the individual and specific questions 
4 and objections. 
5 With that, then, Mr. Thompson, if you would 
6 please state and spell your ftrst and last names for the 
7 record. 
8 THE WITNESS: Brent Thompson. B-r-e-n-t. 
9 T-h-o-m-p-s-o-n. 
10 THE COURT: Thank you. You may inquire of this 
11 witness. 
12 MR. AVONDET: Your Honor, I'll be asking the 
13 questions. 
14 Dllm' IDMltll'I(I 
15 BY Mt ADI!': 
16 Q. Please pull the microphone closer to you, 
17 Brent. Where do you currently reside? 
18 A. Idaho Falls, Idaho. 
19 Q. And how long have you lived there? 
20 A. I was born there. 
21 Q. Okay. And what is your educational 
22 background? 
23 A. I have a Bachelor of Science degree from the 
24 University of Idaho. 
25 Q. And what was that in? 
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1 A. Business management. 
2 Q. And any post-graduate education? 
3 A. Yes. I have a designation from a private 
4 organization. I have a designation from the now 
5 Appraisal Institute, formerly the American Institute of 
6 Real Estate Appraisers. 
7 Q. Is that an NAI designation? 
8 A. Yes. 
9 Q. And when did you receive that designation? 
10 A. In 1986. 
11 Q. Okay. Whydon'tyougivethecourtjust 
12 your work history, work experience? 
13 A. Regarding appraisals, I have worked in the 
14 appraisal field since 19- full time since 1979. I 
15 have worked primarily with commercial properties. I've 
16 done some limited amount of residential work, but it's 
17 mostly been commercial, industrial, and right-of-way 
18 work. 
19 Q. So you have experience covering a broad 
20 range of real estate appraisal experiences? 
21 A. Yes. 
22 Q. And are you a certified real estate 
23 appraiser? 
24 A. I am. That's as a certificated general 
25 appraiser with the State ofldaho. 
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Q. And ~ve you been a certified real 
2 estate appraiser with smte? 
3 A. I believe since 1990 those designations were 
4 created. 
5 Q. Okay. And are you currently employed? 
6 A. I own a real estate appraisal frrm. 
7 Q. And what is the name of that finn? 
8 A. Thompson and Associates. 
9 Q. How long has Thompson and Associates been in 
10 existence? 
11 A. I've owned the finn since the year 2000. 
12 Q. Okay. And prior to Thompson and Associates 
13 you were working in the appraisal field with some other 
14 entity? 
15 A. I was. That was the same frrm owned by my 
16 father, who I purchased the business from in 2000. 
17 Q. Okay. 
18 A. Excuse me. I heard my phone go off. 
19 Q. Please turn that off so the judge doesn't 
20 throw it out the window. 
21 Have you testified as an expert witness in 
22 other cases? 
23 A. I have. 
24 Q. Okay. In federal court? 
25 A. Yes. 
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1 there a standard definition for the term fair market 
2 value? 
3 A. There is a standard defmition for the term 
4 market value. Fair market value isn't really used 
5 anymore in these types of cases. It is used in some 
6 imminent domain cases, but the term is typically just 
7 market value. 
8 Q. When I say the term fair market value, that 
9 has some meaning in the appraisal industry, at least 
I 0 historically? 
11 A. Yes. 
12 Q. And what would the historical standard 
13 definition of fair market value be in the appraisal 
14 industry? 
15 A. The defmition includes - the definitions 
16 that are typically cited generally include several 
17 qualifying conditions, including exposure to the market, 
18 lack of duress. It's basically the typical- the most 
19 likely price between a typical buyer and seller. 
20 Q. Okay. If the witness could be shown exhibit 
21 101, plaintiffs exhibit 101. Mr. Thompson, please take 
22 a quick look at that to familiarize yourself with the 
23 document. 
24 A. The first part of it appears to be the land 
25 lease that I was given and which we've had 
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.... din state courts in Idaho? 
2 
3 Q. Have you taught any courses in any appraisal 
4 industry? 
5 A. I have. When the State of Idaho began its 
6 program of licensing appraisers, I taught a general 
7 overview course for commercial appraisers who were 
8 attempting to receive state certification. 
9 Q. Okay. And how long have you been doing 
10 that, or when did you first start doing that? 
11 A. The instruction? 
12 Q. Uh-huh. 
13 A. That was just a one time occasion. I've 
14 made presentations at seminars over the years. Those 
15 have been on kind of an intermittent basis. 
16 Q. Okay. Now, you've been asked to be involved 
17 in this particular case by Quail Ridge, who is my 
18 client Please explain to the court what your 
19 involvement has been generally? 
20 A. Over approximately a two year period we've 
21 had discussions regarding the land lease and the 
22 language in that lease as it relates to the 
23 establishment of an initial value as a basis for rent in 
24 that land lease. 
25 Q. Okay. Now, in the appraisal industry is 
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1 discussions -
2 THE COURT: Do you want him to --you asked him 
3 to look at it and familiarize himself with it 
4 Q. (BY MR. AV(}li)Ef) Are you familiar with this 
5 doomrt:? 
6 A. lam. 
7 Q. Is this a copy of the ground lease that you 
8 reviewed in the course of your work in this case? 
9 A. It appears to be. 
10 Q. Okay. Turn, if you wil~ please, to page 
11 three of the ground lease. And before we talk about 
12 page three of the ground lease, are there any other 
13 documents that you've reviewed in connection with your 
14 work in this case? 
15 A. I was asked to make a review of an appraisal 
16 done by Ed Bowman. I have been asked to comment on 
17 adjustments from - to comment about mathematical 
18 adjustments on figures in an appraisal by Integra. 
19 Q. Let me ask you, have you reviewed an 
20 appraisal performed by Integra Realty Resources? 
21 A. Yes. I have not conducted a formal review 
22 ofit. 
23 
24 
25 
Q. But you've seen the document? 
A. i've seen it. 
Q. And you've looked through the document? 
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1 A. Yes. · been provided affidavits 
2 of other individuals involved in this case. 
3 Q. Okay. Let's look at page three of the 
4 ground lease. This is paragraph l.3(b) of the ground 
5 lease. Do you see where it starts "adjustments based on 
6 property value"? 
7 A. Yes. 
8 Q. Okay. I want to go to the second paragraph 
9 there. We'll just start with the second sentence, 
1 0 "Determination of fair market value shall be based on 
11 the highest and best use of the land on the applicable 
12 rent adjustment date without taking the leasehold into 
13 account" And the second sentence, the frrst part, "The 
14 determination shall take into account the parties' 
15 agreement that the initial minimum rent is the 
16 above-stated percentage applied to a fair market value 
17 of$15,000 per acre." I guess I'll just keep going. 
18 "And shall also take into account any determinations of 
19 market value made under this lease for the purposes of 
20 adjustments for periods preceding the applicable rent 
21 adjustment date." 
22 Now, what I just read to you, Mr. Thompson, 
23 does that defmition there of the determination of fair 
24 market value comport with the industry standard 
25 defmition of fair market value? 
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I have it in front of him. 
2 MR. HANCOCK: I'd be happy for him to have it 
3 The affidavit is identified as --
4 THE COURT: I guess what I want to see relatively 
5 quickly is what the objection is and what you're 
6 attempting to establish through your voir dire. 
7 MR. HANCOCK: Your Honor, I don't have to go to 
8 the affidavit to set up this foundation. I'm trying to 
9 understand, Mr. Thompson, at a point in your earlier 
I 0 testimony on your background, training and experience as 
11 a real estate appraiser did you testify as to having any 
12 special expertise in the interpretation of contracts? 
13 THE WITNESS: Can you repeat that? 
14 MR. HANCOCK: What I'm trying to understand, sir, 
15 is do you hold yourself out as having any special 
16 background, training or experience in the interpretation 
17 oflegal contracts? 
18 THE WITNESS: Well, I believe I would have 
19 expertise in the parts of contracts that relate to 
20 value. 
21 MR. HANCOCK: Okay. Mr. Thompson, have you 
22 made aware in this case, sir, that the language that was 
23 just read to you in section 1.3 of the 1983 ground lease 
24 was found by this court to be vague and ambiguous? 
25 THE WITNESS: I'm not aware of that 
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"'v'"'n..· Objection, Your Honor. I would 
2 actuaUy to ask some questions of this witness in 
3 aid of my objection. 
4 THECOURT: Youmaydothat 
5 MR. HANCOCK: Thank you. Mr. Thompson, you've 
6 previously testified that your background and training 
7 and experience in this matter is that of a licensed real 
8 estate appraiser in the state ofldaho; isn't that 
9 correct? 
10 THE WITNESS: A certified general appraiser. 
11 MR. HANCOCK: A certified general appraiser? 
12 THE WITNESS: Correct 
13 MR. HANCOCK: Excuse me. And you've also 
14 testified that your professional experience is as a 
15 certified general appraiser; is that correct? 
16 THE WITNESS: In part. My professional 
17 experience preceded that, though. 
18 MR. HANCOCK: Okay. Sir, what I'm trying to 
19 understand, though, is you presented an affidavit in 
20 this matter. In that affidavit isn't it correct that 
21 you identified yourself as an appraiser in this matter, 
22 in paragraph three of your affidavit? 
23 THE WITNESS: I would assume so. 
24 MR. A VONDET: Your Honor, if he's going to be 
25 asking questions about a document he should be able to 
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l MR. HANCOCK: So, sir, if this court has found 
2 that language to be vague and ambiguous, do you claim to 
3 have any special background, training or experience that 
4 would allow you to interpret that language, language 
5 that this court has found that it cannot interpret 
6 becanse of an ambiguity in that language? 
7 THE WITNESS: I don't think that I would have any 
8 expertise in interpreting the legal language in the 
9 lease beyond that of the court. 
10 MR. HANCOCK: Okay. Mr. Thompson, you also 
11 indicated that the only thing - as I understood your 
12 testimony earlier, the only work you've done in this 
13 case is to review the actual1983 ground lease, to 
14 review the Bowman appraisal, and to review the Integra 
15 appraisal; is that correct? 
16 THE WITNESS: I have also looked at the 
17 affidavits that have been submitted in this case, at 
18 least as far as those from the appraisers. 
19 MR. HANCOCK: Okay. And so, other than that, is 
20 there anything else that you've reviewed or looked to in 
21 this matter? 
22 THE WITNESS: Well, it's been going on for over 
23 two years, like I said. I have a rather large file 
24 here. There's obviously going to be some documents in 
25 here that I haven't mentioned. 
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MR. nat I'm specifically interested 
2 in, sir, is did you do any independent investigation, 
3 including but not limited to personally speaking with 
4 any of the original parties to the 1983 Ground Lease 
5 Agreement? 
6 THE WITNESS: No. 
7 MR. AVONDET: Your Honor, that doesn't-- I guess 
8 it doesn't matter whether he's actually talked to 
9 anybody from the original transaction for purposes of 
10 what he's going to be testifying to. 
11 THE COURT: I don~ know what the objection is 
12 yet. 
13 MR. HANCOCK: Your Honor, if we could have him 
14 say his answer to that then I will summarize. I think 
IS he answered, but I don't know if it was caught on the 
16 record as to my last question. 
17 (Record read.) 
18 THE COURT: So where are we? At this point in 
19 time you may continue with your questioning. 
20 MR. HANCOCK: What I was trying - I wanted him 
21 to answer that so I could lay a foundation for my 
22 objection that I was making in this matter. I thought 
23 he was going to answer that last question, Your Honor, 
24 then I would make my objection based on the question --
25 the series of questions we've just gone through. 
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I Mr. A vondet. 
2 MR. AVONDET: I don't know ifi could articulate 
3 the question the same way. I will ask it again. 
4 Hopefully we'll get through it. 
5 Q. (BY MR. AVOOEr) As 'f!J read ~aph 1.3(b), 
6 that paragraph there, that rniOOle ~Iaph, which I did 
7 read to you, dces that definition of fair mrket value 
8 calp)rt with the industry standard- the appraisal 
9 industry standard definition for fair mket value? 
10 MR. HANCOCK: I'll raise the same objection, Your 
11 Honor. 
12 THE COURT: Overruled. 
13 THE WITNESS: I don't see a definition of market 
14 value in this section of the lease. There simply is a 
15 stipulation or a statement that this is market value. 
16 Q. (BY MR. AVGIDEr) Okay. M there's no 
17 provision here that says that the industry standard of 
18 Iair mket value is to re use:i by the parties in 
19 detennining any rent adjustnent? 
20 MR. HANCOCK: Objection. Leading. And counsel 
21 is testifying in his question. 
22 THE COURT: I'll sustain on leading. 
23 Q. (BY MR. AVOOEr) Okay. What are the parties 
24 supposErl to do to detennine the rent here? 
25 MR. HANCOCK: Objection, Your Honor. Lack of 
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. All right. Do you recall the 
2 question, 
3 THE WITNESS: I would like to answer that I have 
4 not made any contact with any of the original parties to 
5 the lease. As to other independent investigation, there 
6 could be incidental things that I have pursued, looked 
7 up. I know that I have contacted the standards people 
8 with the Appraisal Institute. I've asked them 
9 questions. There could be, I guess, what I would call 
10 minor issues that I've investigated. 
11 MR. HANCOCK: Your Honor, in our objection to the 
12 question that Mr. A vondet asked, and based on his 
13 answers to our questions, this witness has no foundation 
14 to interpret the taking into account language of the 
15 1983 lease agreement. He doesn't testify that he has 
16 any special background, training or experience that 
17 would give him expertise in the interpretation of 
18 especially ambiguous language, and he testifies that 
19 he's done no investigation to understand the intent of 
20 the parties of the 1983 lease agreement and the taking 
21 into accounts language that this court has found 
22 ambiguous. The questions that are being asked of him 
23 are specifically to this taking into account language. 
24 THE COURT: At this time I'm going to allow the 
25 questioning to proceed and we'll see where it takes us. 
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1 foundation. 
2 MR. AVONDET: He can read the document. 
3 MR. HANCOCK: Specifically, though, the question 
4 is what are the parties supposed to do. We believe that 
5 goes to the intent of the parties and that this witness 
6 has testified that he's done no independent 
7 investigation that would allow him to testify as to the 
8 intent of the parties. 
9 THE COURT: Mr. Avondet, I will allow this 
10 question. If you were asked by the parties to conduct 
11 an adjustment pursuant to this contract, what would you 
12 do? If you want to ask that question, I'll allow that 
13 question. 
14 Q. (BY MR. AVOOEr) Answer the juclje's question. 
15 THE COURT: If you were approached by these two 
16 parties and asked to proceed with the rent adjustment 
17 relative to this Ground Lease Agreemen~ what steps 
18 would you then take? 
19 THE WITNESS: Based strictly on the language in 
20 the lease, and as part of the lease, it appears that it 
21 would be- the initial rent would be 15 percent of 
22 $15,000 per acre multiplied by the number of acres. 
23 That would be the rent in year one. 
24 As far as an increase goes, it apparently is 
25 supposed -- it says that they are to take into account 
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l any determination of value made under this lease 
2 for the putpose of for periods prece-ding the 
3 applicable rent adjustment date. So, as far as this 
4 section goes, all I could say is that it's - a 
5 mathematical calculation by the stipulated rent rate, or 
6 stipulated market value. 
7 Q. (BY MR. AVOOEI') fut the tenns here in 
8 paragraph 1.3(b) are different than the industry 
9 stanaaro of fair nru:ket value? 
10 MR. HANCOCK: Objection. Leading. 
11 THE COURT: Sustained. 
12 Q. (BY MR. AVOOEI'l Are these tenns different 
l3 fran the standard definition of fair nru:ket value? 
14 A. There are no --
15 TilE COURT: Yes or no, sir. 
16 THE WITNESS: No. 
17 Q. (BY MR. AVOOEI') !XJ these tenns awm in that 
18 standard definition of fair nru:ket value? 
19 A. They do not 
20 Q. So they're not part of that definition? 
21 A. That's correct 
22 MR. HANCOCK: Objection. Leading. 
23 THE COURT: Sustained. 
24 Q. (BY MR. AVOOET) Are these part of that 
25 definition? 
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1 exhibit in Mr. Kroesche's deposition that was a 
2 communication between him and Mr. Faulkner that I want 
3 to get into evidence. It shows that there's 
4 communication regarding the 1996 -
5 TilE COURT: Communication between Mr. Kroesche 
6 and who? 
7 MR. GAFFNEY: Mr. Faulkner, as to the 1996 
8 estoppel certificate. 
9 TilE COURT: Do you want to stipulate to that or 
10 do you want him to recall Mr. Faulkner to get that into 
11 evidence? 
12 MR. HAWKINS: We'll stipulate. We'll put the Guy 
l3 Kroesche deposition into - we're going to publish that. 
14 TilE COURT: All right. Is that acceptable to 
15 handle it that way? 
16 MR. GAFFNEY: That is acceptable. Then the only 
17 other thing I would like to do is have the balance of 
18 228 admitted just to make sure everything is there that 
19 needs to be there. As it is, it's kind of a mess now. 
20 THE COURT: 228 is the 2001landlord consent and 
21 estoppel certificate? 
22 MR. GAFFNEY: Right. 
23 TilE COURT: Mr. Hawkins, any objection to having 
24 the entirety of that exhibit admitted? 
25 MR. HAWKINS: I think that's the really big one. 
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1 
2 they're not Okay. Mr. Thompson, 
3 yesterday Brad Janoush testified that the price -- the 
4 value of the property dropped from 2007 to 2010. Is 
5 that consistent with what you would understand the 
6 market dynamics to be in that time period? 
7 A. Generally, yes. 
8 MR. AVONDET: Okay. That's all I have, Your 
9 Honor. 
10 THE COURT: Thank you. Mr. Hancock, any 
11 cross-examination? 
12 MR. HANCOCK: Your Honor, we have no questions 
l3 for this witness. Thank you, Mr. Thompson. 
14 TilE COURT: Mr. Thompson, please step down at 
15 this time. Thank you for your testimony. Mr. Gaffney 
16 or Mr. Avondet, you may call your next witness. 
17 MR. GAFFNEY: Your Honor, unless the court wants 
18 to hear a second appraiser testify that this is a 
19 nonstandard definition, which I think is probably 
20 cumulative, we would rest 
21 TilE COURT: All right Now, I thought that there 
22 were more - is there any more deposition testimony? 
23 MR. GAFFNEY: From my perspective, I don't 
24 believe so. The only thing -there's only two things I 
25 wanted to make sure of. Number one, there was an 
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1 I didn't make it to the bottom of it the frrst time 
2 because we cut it off with the eight pages. Let me take 
3 a look. 
4 THE COURT: We've admitted pages one through 
5 eigh~ I believe. It looks like we've got exhibit A, 
6 B - well, I'll just let you walk through that. 
7 MR. AVONDET: Can Mr. Thompson be excused? Wr. 
8 not planning to recall him. 
9 MR. HAWKINS: No objection. 
10 THE COURT: He may be excused. 
11 MR. HAWKINS: I think we still need to get a 
12 ruling on exhibit 114 of ours. Not a ruling, but 
13 whether there would be an objection. 
14 MR. GAFFNEY: I don't have an objection to it, 
15 Your Honor. 
16 THE COURT: That was your affidavit? 
17 MR. HAWKINS: Yes, Your Honor. 
18 THE COURT: I did neglect to ask Mr. Gaffney 
19 about that. 114 will be admitted without objection. We 
20 probably should have made that contingent upon him 
21 allowing 228. 
22 MR. HAWKINS: No objection. 
23 THE COURT: 228 in its entirety will be admitted 
24 into evidence at this point in time. While we're 
25 waiting for a rebuttal witness, let's let Brandy do some 
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l housekeeping and we've admitted as far as 
2 the defend<mt's 
3 THE CLERK: 228, 242, 256 and 257, 211. That's 
4 all. 
5 THE COURT: Does that conform with what your 
6 records reflect, Mr. Gaffuey, 2II, 228,242, 256 and 
7 257? 
8 MR. GAFFNEY: Yes, Your Honor. 
9 THE COURT: All right. And then with plaintiffs 
I 0 we've admitted everything, correct? 
II THE CLERK: l 0 I through 1 06; and I 08, II4 and 
I2 115. 
13 THE COURT: Mr. Hawkins, did that- were you 
14 listening? 
15 MR. HAWKINS: I'm sorry, I wasn't. 
I6 THE COURT: We were just making sure which 
I7 exhibits we have admitted. 
18 THE CLERK: 10I through 106; 108, 114and Il5. 
I9 MR. HAWKINS: Yes. 
20 THE COURT: Okay. Are you now ready to proceed? 
21 MR. HAWKINS: No. What we have is we're going to 
22 publish some depositions. I only have one rebuttal 
23 witness and it's Tracy Farnsworth. He's here in town. 
24 He gave me his cell phone number and said he could be 
25 here in I5 minutes. I was thinking of-- I told him 
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l THE COURT: You usually are on the defense side. 
2 I accept that. Is Mr. Farnsworth in the courtroom? 
3 Okay. Please approach my clerk to be sworn. 
4 RCr IIIDJ.B, 
5 l:eing first duly sworn to tell the truth relating to 
6 said cause, testified as follows: 
7 THE COURT: Please be seated over here. State 
8 your name and spell your frrst and last name. 
9 THE WITNESS: Tracy Farnsworth. T-r-a-c-y. 
lO F-a-r-n-s-w-o-r-t-h. 
II THE COURT: Thank you, sir. Mr. Hawkins, you may 
I2 inquire at this time. 
I3 Dillrr IIMitlf.tcN 
I4 BYY.t 81: 
I5 Q. Mr. Farnsworth, did you ever work for one of 
I6 the hospitals located here in Pocatello? 
I7 A. Yes, sir, I did. I was --
I8 Q. Which hospital did you work for? 
I9 A. I was administrator of the Pocatello 
20 Regional Medical Center that was owned and operated by 
21 Intermountain Health Care in Salt Lake City. 
22 Q. All right. And what was your title or 
23 position? I think you kind of said it, but go ahead and 
24 clarify and say again the dates for me, if you would. 
25 A. I was the administrator of the Pocatello 
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~.utc:sui1J morning, but possibly today. We 
to call him and see if he C&i 
3 get here. If he can, we can wrap up today. 
4 THE COURT: Let's get it done today. 
5 MR. HAWKINS: I'll let the court know if he can't 
6 make it. 
7 THE COURT: All right. Let's go ahead and take a 
8 15 minute recess. I1l expect Mr. Farnsworth in about 
9 20 minutes, then. Then we'll be able to ftnish him up 
10 by 3:30. 
II MR. HAWKINS: Yes. He'll be very short. 
12 THE COURT: All right. We'd stand in recess at 
13 this time. 
I4 (Recess.) 
I5 THE COURT: We1l be back on the record in the 
16 matter of Pocatello Hospita~ LLC, versus Quail Ridge 
I7 Medical Investors, LLC. This is Bannock County case 
I8 CV-2010-2724. 
19 The defendant has now rested in this matter. 
20 The plaintiff is now in rebuttal. Mr. Hawkins, I'll 
2I hear from your next witness at this time. 
22 MR. HAWKINS: The defense calls Tracy Farnsworth. 
23 THE COURT: You mean the plaintiff! 
24 MR. HAWKINS: Probably the ftrst time I've 
25 uttered those words. 
206 
I Regional Medical Center from, as I recal~ the middle of 
2 March of 2000 until the hospital was officially sold and 
3 consolidated, which would have been roughly October of 
4 2002. 
5 Q. Some of the others have testified that the 
6 phrase administrator - wei~ the phrase administrator, 
7 did you have a title as a CEO? 
8 A. In the Intermountain Health Care system we 
9 would use the word CEO loosely. Really we were 
I 0 administrators, site administrators, of the local 
II hospitals. 
12 Q. Let's do it this way. What would have been 
13 your functions and duties for the hospital? 
I4 A. I was primarily responsible for growing 
I5 programs and services, increasing the market share, 
I6 managing expenses, dealing with physician relations, 
I7 community relations. I was working to enhance the 
18 employee relations, patient care, patient satisfaction. 
I9 The traditional duties of a hospital administrator or a 
20 hospital CEO. 
21 Q. Was the hospital that you worked for part of 
22 a larger organization or owned by another organization? 
23 A. It was. Pocatello Regional Medical Center, 
24 from the time it was built in, I believe, I983, was 
25 owned and operated by Salt Lake City based Intermountain 
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l Health Care. 
2 Q. AJl righ the time local level here in 
3 Pocatello at this hospital, was there any authority 
4 higher than you at the local level? 
5 A. There was. Oh, at the local level? 
6 Q. Yes. 
7 A. No. l was the senior most health care 
8 executive of Intermountain Health Care based in 
9 Pocatello. 
10 Q. All right. During the two years that you 
11 were there were you aware that the Quail Ridge facility 
12 next door was a tenant of the hospital? 
13 A. I was. I knew that we had a ground lease 
14 and that they had property and that -
15 Q. What did you know about the relationship 
16 between the hospital and Quail Ridge? 
17 A. Candidly, when I ftrst came to town, I 
18 thought we owned the building. Then I realized later 
19 that we didn't own i~ we just owned the ground. 
20 Candidly, I didn't pay a whole lot of attention to the 
21 relationship. Again, over the course of my two years 
22 there, I certainly came to know that we had -- we owned 
23 the ground, that we had a ground lease relationship with 
24 Quail Ridge and their predecessors. I was certainly 
25 aware generally of that relationship. 
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I to Quail, or back and forth, but I can't remember ever 
2 sitting either with them or with my team, ever, and 
3 discussing the particulars or negotiating any 
4 particulars about it. 
5 Q. (BY MR. HAWKINS) lb you have any recollection 
6 of agreeing during that tilre to mfy the tenus of that 
7 lease agrearent in any way? 
8 A. I do not. 
9 MR. GAFFNEY: To which I would object. Is he 
10 speaking as a corporate representative or personally? 
11 THE COURT: I think he's speaking personally as 
12 the administrator. You're asking him during his tenure 
13 as the administrator? 
14 MR. HAWKINS: Correct. 
15 THE COURT: Is there an objection based upon that 
16 question in that capacity? 
17 MR. GAFFNEY: Well, he just referenced the fact 
18 that he had a team, and so what he did personally may 
19 not - is probably not relevant. It's what the 
20 corporation did. 
21 THE COURT: So your objection is what? 
22 MR. GAFFNEY: Well, foundation and relevance. 
23 THE WITNESS: You may have to restate the 
24 question. 
25 THE COURT: Just a minute. The question, sir, 
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. ere you aware of whether there was a 
2 setting forth the terms of the lease 
3 between the hospital and Quail Ridge? 
4 A. Not consciously. Candidly, I was focused on 
5 running a hospital operation, growing market share, 
6 managing expenses. I don't recall ever sitting down and 
7 reviewing a document and discussing the particulars of 
8 that ground lease arrangement. 
9 Q. If whatever agreement there was between the 
10 hospital and Quail Ridge was going to be modifted in an}'1 
11 way, would you expect as the administrator to have been 
12 involved in that process? 
13 MR. GAFFNEY: Objection. That requires 
14 speculation. The documents were signed by a different 
15 person. 
16 THE COURT: What was the terms of your position 
17 as the administrator, what were the years? 1 
18 THE WITNESS: I was the administrator from March 
19 of 2000 until roughly October of 2002. 1 
20 THE COURT: I'm going to overrule the objection. 
21 THE WITNESS: So the question is would I have 1 
22 been involved? I think I would have been. I probably 
23 would have been. I mean, after al~ I was the senior 
24 person there. I just-- I vaguely remember discussions 
1 
25 about a change in the ownership, you know, from Sterling 
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1 was do you have a recollection of agreeing, during that 
2 time, that time being during his tenure as 
3 administrator? 
4 MR. HAWKINS: Yes. 
5 THE COURT: To modify the terms of the lease 
6 agreement in any way. I'll overrule the objection and 
7 allow you to answer that question. 
8 THE WITNESS: I don't have any memory of chabgin 
9 the particulars of the lease during my term as the · 
10 administrator. 
11 MR. HAWKINS: Thank you. That's all I have. 
12 THE COURT: Mr. Gaffney, cross-examination. 
13 aus-alltll'D 
14 BUI. Cllllr: 
15 Q. In the witness disclosure that was provided 
16 to us by your lawyers it is stated that you were the , 
17 administrator ofPRMC from approximately 2002 to 2004. 
18 That's not accurate, is it? 
19 A. That's not accurate. 
20 Q. Okay. So if there was a transaction that 
21 occurred in 2001, that wouldn't put us on notice that 
22 you in fact were working there in 2001, right? 
23 A. I worked there from 2000 to 2002. 
24 Q. Okay. Andyouindicatedthatyouhada 
25 team. Do you know who Everett Goodwin is? 
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A. Sure. 
2 Q. Were you aware that he executed a number of 
3 documents in 2001 related to the Quail Ridge and 
4 Sterling Development hospital transaction? 
5 A. I'm not aware that Everett specifically 
6 executed any documents of that nature, no. 
7 Q. Okay. So I assume that you haven't seen 
8 recently any of those documents? 
9 A. No. 
10 Q. There's no question that if he was the one 
11 that executed the documents on behalf of the hospita~ t 
12 he would have been authorized to do i~ right? 
13 A. He was the executive vice presiden~ CFO, of 
14 the corporation. 
15 Q. So is that a yes? 
16 A. He certainly had authority. 
17 MR. GAFFNEY: Okay. That's all I've got. 
18 Thanks. 
19 THE COURT: Mr. Hawkins, any redirect? 
20 MR. HAWKINS: No. 
21 THE COURT: Thank you, sir. At this time, Mr. 
22 Farnsworth, you may step down. I appreciate your 
23 testimony here today. Mr. Hawkins, anything further by 
24 way of rebuttal testimony at this time? 
25 MR. HAWKINS: The plaintiffs move to publish the 
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I MR. HAWKINS: Yes. 
2 THE COURT: Does that work for the defense? 
3 MR. GAFFNEY: Yes. The only thing I would ask is 
4 that to the extent there are exhibits attached to these 
5 depositions that were not admitted at trial --
6 THE COURT: I understand that that will be 
7 subject to everything else. That there will be the 
8 ability to raise an objection with respect to the 
9 testimony or to raise an objection with respect to any 
10 exhibits that may be admitted pursuant to that 
11 deposition. And then I'll have - you'll have to 
12 address those in your fmdings of fact and conclusions 
13 of law and I'll have to rule on those as part of my 
14 conclusions of law and findings of fact. 
15 MR. GAFFNEY: That's fme, then, Your Honor. 
16 MR. HAWKINS: And we have one more to publish, 
17 the telephonic deposition of Christian Joseph Anton. 
18 THE COURT: I have the original of that it looks 
19 like. 
20 MR. HAWKINS: Yes. That one we got. 
21 THE COURT: So we'll need the original of Mr. 
22 Goodwin, the original of Mr. Kroesche. And I guess that 
23 raises a question on Mr. Christison. Are there 
24 deposition exhibits to his deposition? They're not part 
25 of what I received here today. 
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P. Kroesche. This will also be a 
2 copy, not original, because we don't have it yet. 
3 THE COURT: And that also contains the exhibits 
4 that Mr. Gaffuey was referencing earlier today? 
5 MR. HAWKINS: I'll let him make sure of that. 
6 MR. GAFFNEY: The exhibits are not attached to 
7 this copy. It seems like we may have requested the 
8 court reporter to bind the exhibits separately, if I 
9 remember. 
10 THE COURT: So you may not have them? 
11 MR. HAWKINS: We think we do in this box we have 
12 here. Do you want me to go ahead with the other two? 
13 THE COURT: Please. 
14 MR. HAWKINS: We will also publish the deposition 
15 of Everett Goodwin by way of a copy. 
16 THE COURT: Let's do this. Lefs identify them 
17 and we'll have you supplemen~ upon receipt of the 
18 originals from the court reporter, to the court those 
19 originals. Then we're going to have some time before I 
20 take it under advisement based upon the need for 
21 submissions of fmdings of fact and conclusions of law, 
22 so you can just submit to me at that point in time, if 
23 both parties are comfortable with the original 
24 transcripts at that time. Does that work for the 
25 plaintiff? 
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1 MR. GAFFNEY: If there are, they're duplicative 
2 of everything that has been submitted. 
3 THE COURT: Okay. So what I will expe~ then, 
4 is I'll expect an original deposition on Kroesche and 
5 Goodwin. And there's exhibits that are attached to both 
6 of those or there's one set of exhibits that are used in 
7 both of those depositions? 
8 MR. HAWKINS: We think there was one set used for 
9 both. We actually have a copy here, but we don't want 
10 to give up our only copy. 
11 THE COURT: Thafs fine. I'll expect to receive 
12 the original and the original set of exhibits for the 
13 Kroesche and Goodwin exlubits. Or, excuse me, 
14 depositions. 
15 And now lefs talk about our proceedings 
16 going forward from here. As we discussed in our 
17 pretrial hearing in this matter, ifs the court's 
18 practice at the conclusion of the evidence to require 
19 the parties to submit proposed findings of facts and 
20 conclusions of law. My typical practice following a 
21 trial with respect to this issue is that I afford the 
22 plaintiffs 14 days in which to prepare and submit their 
23 proposed findings of fact, conclusions of law. And then 
24 I do require in a separate document any closing 
25 arguments you may have, with citation to authority in 
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l those closing .en I afford the defendants 
2 an additional 14 days, effectively 28 days from 
3 today's date, to submit their proposed finding of facts, 
4 conclusions oflaw, and in a separate document their 
5 closing arguments in written form. 
6 Then the plaintiffs, being the moving party 
7 in this matter, bearing the burden of proof, I give them 
8 an opportunity not to submit additional fmdings of fact 
9 and conclusions oflaw, but to have the last say as far 
10 as a closing reply brief on argument only. Then I will 
11 take this matter under advisement. So that is typically 
12 how it works, is 14 days, 14 days, and then seven days 
13 for the reply. 
14 What I'm willing to offer the parties in 
15 this particular instance, if they would like, and based 
16 upon my impression that has been somewhat confinned here 
17 today, that regardless of the outcome this matter is 
18 likely going up on appeal, I would be comfortable 
19 allowing the parties to frrst obtain a transcript of 
20 these proceedings to assist them in preparing their 
21 fmdings of fact and conclusions of law, if you would 
22 like to proceed in that fashion. 
23 The problem associated with that a little 
24 bit is you're going to have to make arrangements with 
25 Mr. Felshaw, the court reporter. Oftentimes when you 
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1 MR. HAWKINS: Without knowing who that will be, 
2 we're willing to do that. 
3 THE COURT: The one benefit is this is only a two 
4 day trial. The cost of the transcript isn't going to be 
5 extremely- it won't be overburdening to any party, I 
6 don't think. 
7 MR. GAFFNEY: That's fine, Your Honor. 
8 THE COURT: Okay. That's the way we'll proceed 
9 at this time. I will instruct Mr. Felshaw to commence 
10 with a transcript in this matter. I will advise the 
11 parties that they'll share the cost associated with the 
12 preparation of the transcript Once that transcript is 
13 then tendered to the court and the parties, then we'll 
14 do the 14, 14, seven from that date forward. That is 
15 how we'll proceed with this matter at this point in 
16 time. 
17 What I'll do, just so everybody knows, once 
18 Mr. F elshaw tenders the transcript to me I'll ensure 
19 that it's also provided to the parties. And I'll issue 
20 my order at that time which will give the exact dates of 
21 when the respective findings of fact and conclusions of 
22 law are due. 
23 Is that acceptable, Mr. Hawkins, for the 
24 plaintiff? 
25 MR. HAWKINS: Yes. 
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.dlg party, then that party bears the 
2 prepardlg the costs associated with the 
3 transcript So you'll have to kind of work through 
4 those issues. 
5 Mr. Hawkins, would you like to go with the 
6 original schedule or would you like to obtain the 
7 written transcript before }leing required to submit 
8 proposed findings of fact and conclusions of law? 
9 MR. HAWKINS: We would like an opportunity to 
10 obtain the transcript. 
11 THE COURT: Is that your feeling as well, Mr. 
12 Gaffney? 
13 MR. GAFFNEY: Sure, yes. 
14 THE COURT: All right. Then what I'm going to do 
15 is I'm going to instruct Mr. Felshaw to commence 
16 preparing the proposed - the transcript of these 
17 proceedings. Is there any reason I shouldn't require 
18 that cost to be split equally amongst the parties? 
19 MR. HAWKINS: I'm willing to do that. 
20 THE COURT: That's why I say that that's a little 
21 bit different than if you waited and just had me issue 
22 my findings of fact and conclusions of law, had me issue 
23 my decision, and then the party who perfected the appeal 
24 would be the one that would be initially bearing that 
25 cost. 
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1 THE COURT: And, Mr. Gaffney, is that acceptable 
2 for the defendant? 
3 MR. GAFFNEY: Yes, Your Honor. 
4 THE COURT: At this time are there any other 
5 additional issues we can take up for the plaintiff, Mr. 
6 Hawkins? 
7 MR. HAWKINS: No. Thank you. 
8 THE COURT: Anything further for the defendan~ 
9 Mr. Gaffney? 
10 MR. GAFFNEY: No, Your Honor. 
11 THE COURT: All right. With that, then, at this 
12 time we will be in recess. The court will take this 
13 matter under advisement as of the time that I receive 
14 all of the findings of fact, proposed findings of fac~ 
15 conclusions of law, and arguments of the parties in this 
16 matter. Then I will issue my written decision regarding 
17 this matter. 
18 With that, then, I appreciate the parties, 
19 their professionalism and conduct during the course of 
20 this proceeding. We will stand in recess at this time. 
21 Thank you. 
22 (Trial concluded at 2:50p.m.) 
23 
24 
25 
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